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W i c h i t a the environmental impacts are l i m i t e d t o the e f f e c t s o f 
an i n c r e a s e i n t r a f f i c on e x i s t i n g r a i l l i n e s . Also, the 
m i t i g a t i o n c o n d i t i o n s t h a t we are imposing now assure t h a t , w h i l e 
SEA conducts these s t u d i e s , the environmental s t a t u s quo w i l l 
e s s e n t i a l l y be preserved i n Reno and Wichita.'** 

As the EA and Post EA show, SEA al r e a d y has c a r e f u l l y 
assessed the impact of the merger on Reno and Wic h i t a and 
i d e n t i f i e d i t s l i k e l y e nvironmental e f f e . , t s . Based on i t s 
a n a l y s i s , SEA concluded t h a t , w i t h the systemwide and c o r r i d o r -
s p e c i f i c m i t i g a t i o n a l r e a d y imposed and the c o n d i t i o n s t o be 
a r r i v e d at f o l l o w i n g the independent m i t i g a t i o n s t u d i e s , t h e r e 
w i l l be no s i g n i f i c a n t e n v i r o n m e n t a l impacts t o Reno and W i c h i t a , 
and we agree. 

The sole purpose of the m i t i g a t i o n s t u d i e s w i l l be t o a r r i v e 
at s p e c i f i c a l l y t a i l o r e d m i t i g a t i o n plans t h a t w i l l ensure t h a t 
l o c a l i z e d environmental issues unique t o these f.vo communities 
are e f f e c t i v e l y addressed. For example, w i t h respect t o 
v e h i c u l a r and p e d e s t r i a n , a f e t y , SEA has determined t h a t 
separated grade c r o s s i n and p e d e s t r i a n overpasses and/or 
underpasses w i l l be neec d t o address s a f e t y concerns on the 
e x i s t i n g r a i l l i n e s i n Reno and W i c h i t a , Accordingly, the 
s t u d i e s w i l l i d e n t i f y the a p p r o p r i a t e number and p r e c i s e l o c a t i o n 
of h i g h w a y / r a i l grade s e p a r a t i o n s and r a i l / p e d e s t r i a n grade 
s e p a r a t i o n s i n Reno and W i c h i t a . With respect t o a i r q u a l i t y , we 
have imposed m i t i g a t i o n measures t h a t reduce locomotive f u e l 
consumption and a i r p o l l u t i o n , c a l l f o r more e f f i c i e n t r a i l r o a d 
equipment and o p e r a t i n g p r a c t i c e s , and r e q u i r e c o n s u l t a t i o n w i t h 
a i r q u a l i t y o f f i c i a l s . " * As f u r t h e r insurance, the s t u d i e s 
w i l l c o n s i d e r a d d i t i o n a l m i t i g a t i o n t o address the a i r q u a l i t y 
e f f e c t s unique t o Reno and W i c h i t a . I n t h i s merger, noise 
impacts would r e s u l t from more f r e q u e n t exposure t o horn noise 
r a t h e r than g r e a t e r i n t e n s i t y of sound. No a d d i t i o n a l types o f 
noise would be i n t r o d u c e d . To address noise impacts, we are 
r e q u i r i n g UP/SP t o c o n s u l t w i t h a f f e c t e d c o u n t i e s t o develop 
focused noise abatement plan s . As the Post EA notes, however, 
s a f e t y d i c t a t e s t h a t r a i l r o a d ; : sound t h e i r horns ac grade 
c r o s s i n g s . ' " Any aCCempC s i g n i f i c a n C l y Co reduce noise l e v e l s 

' ' ( . . . concmueaj 
U C i l i C i e s Comm'n of C a l i f o r n i a v. FERC. 900 F.2d 269, 282-3 (D.C. 
C i r . 1990) . NEPA "does noC r e q u i r e agencies Co adope any 
p a r c i c u l a r i n c e r n a l decisionmaking scruccure." Baleimore Gas & 
E l e c c r i c Co. v. NRDC 462 U.S. 87, 100 (1933). IC i s w e l l 
s e e d e d ChaC NEPA does noe r e p e a l oCher sCacuCes by i m p l i c a c i o n 
and Chac i f Che agency meeCs NEPA's basic requiremenes, i e may 
f a s h i o n i e s own p r o c e d u r a l r u l e s Co discharge i e s mulcicudinous 
duCies. Vermone Yankee v. NRDC. 435 U.S. 519 (1978); UniCec;^ 
seaces V. SCRAP. 412 U.S. 669, 694 (1973). 

"* The courCs have recognized ChaC Chere i s no v i o l a c i o n o f 
NEPA where proposed acCions w i l l noC effecC a change i n ehe 
sCaCus quo. gfifi S i e r r a Club v. FERC. 754 F.2d 1506, 1509-10 ( 9 t h 
C i r . 1985) . 

"* Because t r a i n s are m o b i l e , r a t h e r than s t a t i o n a r y 
sources, a i r q u a l i t y impacts a s s o c i a t e d wieh locomocive emissions 
are spread over a l a r g e area. T h e r e f o r e , Che impacCs aC any 
i n d i v i d u a l l o c a c i o n are C y p i c a l l y r e l a C i v e l y minor. 

SEA i n d i c a c e s ChaC FRA has been direcCed by the S w i f t 
Act g e n e r a l l y t o r e q u i r e ChaC horns be sounded aC a l l grade 
c r o s s i n g s . 
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ac grade crossings would jeopardize safeCy, which we consider Co 
be of paramounc imporcance. 

The scudies w i l l be conducCed by SEA wich Che assiscance of 
an independene c h i r d parCy concraccor. Alchoug.i recained by 
UP/SP, SEA w i l l selecc ehe conCracCor. The concraccor w i l l work 
under Cne sole supervision, direccion, and concrol of SEA. 

The mieigaCion scudies w i l l include c o n s u l t a t i o n s w i t h the 
affected communities, counties, and states. Native American 
t r i b e s , the FRA, and other appropriate agencies, as wel l as 
UP/SP, There w i l l be public notice and p a r t i c i p a t i o n . The 
public w i l l be consulted regarding the range of a d d i t i o n a l 
n.itigation to most e f f e c t i v e l y address increased r a i l t r a f f i c on 
the e x i s t i n g r a i l l i n e s i n Reno and Wichita. SEA w i l l prepare 
d r a f t mitigatio.-i studies and make them a v a i l a b l e t o the public 
for review and comment. A f t e r SEA assesses the comments, i t w i l l 
design Che mosc effeccive mieigaCion f o r Chese p a r c i c u l a r 
communieies Co add Co Che miCigacion ChaC has already been 
imposed. 

SEA'S f i n a l mieigaCion sCudies and i c s recommended 
miCigation plans f o r Reno and Wichita w i l l be made available to 
the public and w i l l be submitted to us f o r our review and 
approval. We w i l l then issue a decision imposi.ng s p e c i f i c 
m.itigation measures. This e n t i r e process w i l l be completed 
wit h i n 18 months of consummation of the merger. 

In the meantime, as explained i n the Post EA, during the 
18-month study period UP/SP w i l l be permitted t o add only an 
average of two a d d i t i o n a l f r e i g h t t r a i n s per day t o the affected 
r a i l l i n e segments (ChiTkasha, OK, to Wichita and Roseville, CA, 
to Sparks, NV),"' which rs below the threshold l e v e l f o r 
environmental analysis."' UP/SP w i l l be p r o h i b i t e d from 
increasing t r a f f i c t o the levels they projected under the merger 
(11.3 d a i l y t r a i n s f o r Reno and 7.4 t r a i n s f o r Wichita) without 
our approval."' Thus, there w i l l be no s i g n i f i c a n t adverse 
environmental impacts to these communities while SEA, the Board, 

For nonattainmenC areas such as Reno, our rules p- rTT.j.e 
railroads Co operaCe up Co Chree addicional Crains per day. The 
chreshold f o r aCCainmenC areas such as WichiCa i s normally an 
increase of eighC Crains or more a day. H<:re, we are Caking a 
more conservacive approach and w i l l permic f o r WichiCa only an 
average increase of Cwo Crains per day. I n shore, Chese limiced 
increases f o r Reno and WichiCa are ac or below ehe Chreshold 
levels, and Che environmenCal scaCus quo w i l l e s s e n c i a l l y be 
mainCainad. This addicion of an average of Cwo Crains a day 
includes BNSF Craj.ns buC does noc include AmCrak t r a i n s , which 
are unrelaced Co Ch-» merger. 

'" We noce ChaC an exiscing r a i l r o a d can increase ies l e v e l 
of operacions wiehouc coming Co us, and wiehouc l i m i c a i i o n . 
Thus, i f UP and SP had noC proposed Chis merger, SP on iCs own 
could have increased Che number of Crains on ies l i n e i n Reno Co 
any level ie considered appropriace. Allowing an increase of up 
Co Cwo Crains per day during che inCerim period Cakes inCo 
accounc ChaC Che number of Crains going Chrough Reno and WichiCa 
mighc have been increased even wiChouC Che merger. 

UP/SP w i l l be required to f i l e v e r i f i e d copies of 
scacion passing reporcs of Crain movemencs f o r Reno and Wichita 
on a monChly basis wich SEA f o r che duraCion of the sCudy period. 
We w i l l review Chem Co ensure compliance. 

- 222 -



Finance Dockec No. 32760 

and ehe parcies work Co a r r i v e at addicional Cailored micigacion 
for ehose ciCies. 

IC should be noCed ehac the sCudies w i l l focus only on Che 
mieigaCion of Che environmenCal effecCs of addicional r a i l 
C r a f f i c through Reno and Wichita r e s u l t i n g from the merger. 
M i t i g a t i o n of conditions r e s u l t i n g from the pr e e x i s t i n g 
development of hotels, casinos, and other t o u r i s t - o r i e n t e d 
businesses on both sides of the e x i s t i n g SP r a i l l i n e i n Reno, or 
the preexisting switching operations that are a primary source of 
the congestion associated w i t h the e x i s t i n g LP l i n e i n Wichita, 
are not w i t h i n the scope of the studies. S i m i l a r l y , the 
construction of a new r a i l l i n e now under consideration by Reno 
i s too preliminary to be assessed now.'" 

The studies w i l l c a r e f u l l - / examine p r i v a t e and public 
funding opcions, as we believe chaC che cose of micigacion for 
Reno and WichiCa should be shared. F i n a l l y , Che sCudies w i l l 
provide Che parcies wieh addicional time to pursue and agree t o 
independent and innovative mitigaeion plans (such as ehe 
mem'-̂ rnndum of underscanding execuCed by UP/SP and Truckee, CA, 
whereby UP/SP w i l l share i n Che coaC of an underpass consCrucCion 
projecc and conCribuCe Co a fund Co buy back obsoleCe wood 
burning scoves). 

In sum, pending decerminacion of ehe exacC micigacion 
measures Co be required for Reno and WichiCa, UP/SP w i l l be 
subjecc Co a C r a f f i c cap on ehe affecced r a i l l i n e s Co ensure 
ehac no adverse effecCs Co Che e.-'vironmeni w i l l occur and 
e x i s t i n g environmenCal condicions w i l l essencially remain 
unchanged. Because we already know the nature and general 
parameters of Che appropriace micigacion measures f o r Reno and 
WichiCa, based on our analysis of ehe environmenCal impaccs and 
imposiCion of syseemwide and regional micigacion, we f i n d ChaC, 
wich ehe more s p e c i f i c mieigaCion C.hac w i l l be developed, Che 
merger w i l l noC s i g n i f i c a n C l y affect the q u a l i t y of the 
environment i n those two locations. 

Comments of EPA. On July 12, 1996, we received comments 
from the United SCaCes EnvironmenCal ProCeceion Agency (EPA) on 
various aspeccs of Che EA and Che Pose EA.''" EPA noces ChaC, 
i n analyzing a i r qualiCy, che EA f a i l e d s p e c i f i c a l l y Co idenCify 
"maincenance" areas,'" which i c believes may have caused a i r 

'" Plans f o r such a l i n e are only i n Che developmenc scage. 
SEA indicaces Chae such a projecc could Cake up Co 10 years Co 
f i n a l i z e . I f ehe conCemplaCed consCruceion reaches ehe sCage of 
an accual proposal requiring our approval, SEA would prepare an 
appropriate environm.ental document at ChaC poinC. gfifi Kleppe v. 
Sierra Club. 427 U.S. 390, 410 n.20 (1976); Crounse Corp. v. ICC. 
781 F.2d 1176, 1193-96 (6eh Cir. 1986). 

'•" SEA agreed Co EPA's requesC for an exCension of Cime Co 
commenC on Che PosC EA. We welcome EPA's inpuc afCer reviewing 
our environmenCal analysis, since, as EPA noces, iC generally 
does noC commenC on EAs. 

'•" There are Chree classificaCions f o r a i r q u a l i t y : 
aCCainmene areas, i n which le v e l s of cercain polluCants are 
considered equal t o or betCer Chan federal and sCate ambienC a i r 
q' l a l i t y scandards; nonaccainmenC areas, i n which le v e l s of one or 
more polluCanCs do noe meeC federal and sCace ambienC a i r qualiCy 
sCantards; and maincenance areas, which were aC one Cime 
nonaccainmenC areas buC have subsequenCly improved Cheir a i r 
qualiCy and are now i n aCCainmene for ehe relevanc polluCanC(s). 
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qualicy concems Co be overlooked.'" BuC maincenance areas 
were noc ignored in SEA's analysis. For ehose areas ehac were 
noe c l a s s i f i e d as nonaccainmenC, SEA applied Che EPA conformicy 
emission chreshold levels applicable Co maincenance areas. This 
means Chac SEA analyzed boch aCCainmene and maincenance areas 
under ehf more rigorous scandards applicable Co maincenance 
areas, and Chae, i f anyching, Che ancicipated effects of the 
proposed merger on a i r q u a l i t y are conservative. We believe that 
a i r q u a l i t y has been thoroughly analyzed, and that the m i t i g a t i o n 
we are imposing here, along with the more spec i f i c measures which 
w i l l be a r r i v e d at in the fur t h e r m i t i g a t i o n studies f o r Reno and 
Wichita,''* adequately mitigates any p o t e n t i a l adverse a i r 
impacts. 

EPA f u r t h e r states that the EA used the terms NÔ  and NO, 
i n c o r r e c t l y . We recognize that NO, i s not a c r i t e r i a p o l l u t a n t 
under EPA and sta'e ambient a i r q u a l i t y standards. In assessing 
a i r q u a l i t y emissions, SEA looked at emission factors applicable 
to NO,, instead of NO,, because NO, emission factors are r e a d i l y 
available through EPA documents and other sources, while NOj 
emissions are not, SEA based i t s calculations on the 
conservative assumption that a l l NO, emissions are composed of 
NOj. This conservative approach, which i s widely accepted, 
ensured that the c r i t e r i a p o l l u t a n t NO;, was adequately assessed 
in SEA'S analysis. Moreover, by using t h i s approach, SEA used 
higher NOj emissions than wculd a c t u a l l y be emitted. 

EPA also expressed some d i f f i c u l t y understanding .SElA's 
estimates of the projected net increase and decrease i n a i r 
emissions with the m i t i g a t i o n measures we are imposing. While we 
believe that the text of the Post EA adequately explains the data 
i n Tables 3-5 and 4-4, we have generated and attached as 
Appendix H an additional table to further c l a r i f y the net 
emissions r e f l e c t i n g m i t i g a t i o n . 

EPA notes that some of the proposed r a i l l i n e abandonments 
in Colorado run through or near EPA-designated Superfund s i t e s . 
EPA i s Croubled Chac s o i l i n and around ehe r a i l r o a d l i n e s could 
require remeaiacion, ChaC UP.'SP mighc noC be obligaCed Co honor a 
consenc decree, and ChaC possible fuCure C r a i l use could expose 
Che pu b l i c Co hazardous substances. These concerns are premature 
because, as discussed above, we are permitting only the 
discontinuance of r a i l service, and not abandonment of the 
involved l i n e s . Thus there w i l l be no salvage of Chese l i n e s or 
opporCuniCy f o r Crail use unless and u n c i l UP/SP obCains our 
auchoricy Co abandon Chese lines.''* 

''" We noce Chae EPA does noC disagree wieh SEA's 
decerminacion ChaC ehe proposed merger i i . not subject Co EPA's 
regulacions encicled "DeCermi.-.ing ConformiCy of General Federal 
AcCions Co SCaCe or Federal Implemencacion Plans" (General 
Conformicy) . The General ConfoirmiCy criCeria do noC apply 
d i r e c t l y Co r a i l r o a d operacions, excepc f o r fucure locomoCive 
emission sCandards. SEA properly concluded Chae Che proposed 
merger does noC meeC ehe d e f i n i c i o n s i n Che General ConformiCy 
regulacions aC 40 CFR 51.852 because, as a regulacory agency, Che 
Board does noC mainCain program conCrol over r a i l r o a d emissions 
as pare of iCs concinuing r e s p o n s i b i l i c i e s . 

"* SEA w i l l Cake inCo accounC EPA's concerns and consulc 
wich them i n conducCing iCs micigacion sCudies for Reno and 
Wichita. 

"* At thaC poinC, we w i l l analyze Che pocencial 
environmenCal impacCs of Che proposed abandonmencs. 
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While C r a i l use requescs can be m.ade i f the abandonments are 
granted, any t r a i l arrangement would not supersede the 
requirements of the s p e c i f i c laws that govern Superfund 
s i t e s . ' " Nor would we thereby become involved m negotiating 
or enforcing consent decrees involving remediation of those 
s i t e s . 

EPA does not view r e q u i r i n g UP/SP t c comply with e x i s t i n g 
federal, state, and local regulation as m i t i g a t i o n . We believe, 
however, that r e q u i r i n g compliance with other laws and 
regulations, such as FRA's safety regulations, can assi s t i n 
reducing ehe p o t e n t i a l environmenCal impaccs of Che acCions 
before us. I f ehe r a i l r o a d f a i l s Co comply wiCh condicions ChaC 
we have imposed, parcies can nocify us and requesC ChaC we (as 
well as che agency chac has ftomulgaCed che regulacion) Cake 
appropriate action. 

In any event, Che micigacion we are imposing here goes well 
beyond requiring compliance wich ocher laws and regulacions. For 
example, iC includes more frequent track and t r a m car 
i'spections to reduce anticipated safety impacts and reduced 
i d l i n g of locomotives and the use of more e f f i c i e n t locomotives 
to o f f s e t a i r p o l l u t i o n emissions associated with the merger. 
Moreover, to enhance safety, UP/SP w i l l be required to equip 
cer t a i n t r a i n s carrying hazardous materials with two-way end-of-
t r a i n devices to improve braking c a p a b i l i t i e s on p a r t i c u l a r l i n e 
segments, 

EPA suggests that we f a i l e d to discuss the environmental 
impacts associated with the handling and disposal of waste 
materials for the proposed abandonments and constructions. But 
we have included detailed m i t i g a t i o n f o r these actions. See 
Appendix G, including :onditions #26, #27, #62 and #63. 

EPA questions whether SEA considered a l l the settlement 
agreements reached with competing railroads and trade 
associations. SEA s p e c i f i c a l l y took a l l settlement agreements 
i n t o account i n i t s analysis, as the EA and Post EA show. 

Fi n a l l y , we disagree w i t h EPA's suggestion that SEA should 
r e v i s i t i t s consultation e f f o r t s with Native American t r i b e s . 
SEA'S e f f o r t s to contact and consult w i t h Native American t r i b e s 
have been extensive. As part of i t s outreach a c t i v i t i e s , SEA 
contacted approximately 11 area o f f i c e s of the Bureau of Indian 
A f f a i r s to inform them about the proposed merger; three o f f i c e s 
commented and provided the names of t r i b e s that should be 
contacted. Both the EA and Post EA were d i s t r i b u t e d to 31 
American Indian t r i b e s . In addition, Chere was newspaper and 
Federal Regiscer noCice Co inform a l l affecced Cribes and 
communieies abouC ehe proposed merger and how Chey could 
parCicipaCe, To ensure concinued parcicipacion, SEA w i l l contact 
Che affecced NaCive American Cribes when iniCiaCing ies 
micigacion sCudie.'j f o r Reno and WichiCa and invice Chem ec 
pareicipace. 

FINDINGS 

In Finance DockeC No. 32760, we f i n d : (a) thaC che 
acquisicion by UPC, UPRR, and MPRR of conCrol of SPR, SPT, SSW, 
SPCSL, and DRGW Chrough Che proposed Cransaccion, as condicioned 
herein, i s wichin Che scope of 49 U.S.C. 11343 and i s consisCent 

Sfifi Union Pac. R.R. -- Abandonment -- Wallace Branch. 
ii, Docket No. AB-33 (Sub-No. 70) (ICC served Dec. 2, 1994). 
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wi t h the public i n t e r e s t ; (b) that the transaction w i l l not 
adversely a f f e c t the adequacy of tra n s p o r t a t i o n to the p u b l i c ; 
(c) that no other r a i l r o a d i n the area invclved i n the 
transaction has requested inclusion i n the transaction, and that 
f a i l u r e t o include any such r a i l r o a d w i l l not ad-/ersely a f f e c t 
the p ublic i n t e r e s t ; (d) that the transaction w i l l not r e s u l t i n 
any guarantee or assumption of payment of dividends or of f i x e d 
charges, or any increase i n t o t a l f i x e d charges, exc?pC as 
s p e c i f i c a l l y approved herein; (e) Chae Che interests of employees 
affected by the proposed transaction does not make such 
transaction inconsistent with the public i n t e r e s t , and any 
adverse e f f e c t w i l l be adequately addressed by the conditions 
imposed herein; ( f ) thaC ehe Cransaccion, as conditioned herein, 
w i l l noe s i g n i f i c a n c l y reduce compecicion i n any markec; and 
(g) Chat the terms of the transaction are j u s t , f a i r , and 
reasonable. We furth e r f i n d that tlie competitive conditions 
imposed i n Finance Dccket No. 32760, including but not l i m i t e d t o 
those embraced i n the BNSF,'" CMA, and URC agreements, and 
f u r t h e r including but not l i m i t e d t o the various modifications we 
have required with respect to the terms of the BNSF and CMA 
agreements ( p a r t i c u l a r l y with respect t o new f a c i l i t i e s , 
transloading f a c i l i t i e s , b u i l d - o u t / b u i I d - i n options, contracts at 
2- t o - l points, and SIT f a c i l i t i e s ) , are consistent with Che 
public inceresc. We furcher f i n d Chae Che oversighe condicion 
imposed i n Finance Dockec No. 32760 i s consisCenC wiCh Che publ i c 
inceresc. We furcher f i n d chae any r a i l employees of applicanCs 
or cheir r a i l c a r r i e r a f f i l i a t e s a ffected by the transaction 
auchorized i n Finance Docket No. 32760 should be proCecCed by Che 
condicions sec f o r t h i n New York nor-k Rv.--Concrol--Brooklyn 
Eastern Disc.. 360 I.C.C. 60, 84-90 (1979), unless diff e r e n c 
condicions are provided for i n a labor agreemenc encered ineo 
p r i o r t o consummacion of ehe cransaccion auchorized i n Finance 
DockeC No. 32760, i n which case proteccion s h a l l be at Che 
negociaced l e v e l , subjecC Co our review co assure f a i r and 
equiCable creaCmenC of affecCed employees. 

In Finance Dockec No. 32760 (Sub-No. 1), we f i n d Chac ehe 
crackage righes provided for i n Che BNSF agreemenC and included 
i n Che Sub-No. 1 noCice f i l e d November 30, 1995, are exempC from 
p r i o r review and approval pursuanc Co 49 CFR 1180.2 (d", '7) . We 
furcher f i n d Chac any r a i l employees of applicants or t h e i r r a i l 
c a r r i e r a f f i l i a t e s or of BNSF or i t s r a i l c a r r i e r a f f i l i a C e s 
affecced by Che Cransaccion auchorized i n Finance Dockec 
No. 32760 (Sub-No. 1) should be procecced by che condicions set 
f o r t h i n Norfolk and Western Rv. Co•--Trackage Rights--" ji, 
354 I.C.C. 605, 610-15 (1978), as modified m Mendocino Coast 
Ry.. Inc.--Lease and Operate, 360 I.C.C. 653, 664 (1980), unless 
d i f f e r e n c condicions are provided f o r i n a labor agreemenc 
encered inCo p r i o r Co consummacion of ehe cransaccion auchorized 

Again, by BNSF agreement, we mean the agreement dated 
SepCember 25, 1995 (UP/SP-22 aC 318-347), as modified by the 
supplemental agreement dated November 18, 1995 (UP/SP-22 at 348-
359), and as fur t h e r modified by the second supplemental 
agreement dated June 27, 1996 (UP/SP-266, Exhibit A). We wish t o 
c l a r i f y , however, that i n imposing the BNSF agreement as a 
condit i o n t o t h i s merger, we w i l l require applicants Co honor a l l 
of Che amendmencs, c l a r i f i c a C i o n s , modifications, and exCensions 
Chereof described i n : (1) Che A p r i l 18Ch CMA agreemenc (UP/SP-
219); (2) che A p r i l 29Ch rebucCal f i l i n g s (UP/SP-230 aC 12-21; 
UP/SP-231, Part C, Tab 18 aC 5-11; ££fi also UP/SP-260 aC 8-9, 
summarizing Che c l a r i f i c a C i o n s and amendmencs described i n ehe 
A p r i l 29th r e b u t t a l f i l i n g s ) ; (3) the June 3rd b r i e f (UP/sr:'-260 
at 23 n.9); and (4) Che June 28eh f i l i n g Chac accompanied Che 
second supplemenCal agreemenc {UP/SP-266 aC 3). 
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i n Finance Docket Nc, 32760 (Sub-No. 1), i n which case p r o t e c t i o n 
s h a l l be at the negotiated l e v e l , subject to our review t o assure 
f a i r and equiCable treatment of affected employees. 

In Finance Docket No. 32760 (Sub-No. 2) , we f i n d t h a t the 
three l i n e sales provided f o r i n the BNSF agreement, and 
operation by BNSF of these l i n e s , are exempt from p r i o r review 
and approval pursuant to 49 U.S.C. 10505 because such review i s 
not necessary to carry out the transportation p o l i c y of 49 U.S.C. 
10101a or to protect shippers from che abuse of market power. We 
furt h e r f i n d that any r a i l employees of applicants or t h e i r r a i l 
c a r r i e r a f f i l i a t e s or of BNSF or i t s r a i l c a r r i e r a f f i l i a t e s 
affected by the transaction authorized i n Finance Docket 
No. 32760 (Sub-No. 2) should be protected by the conditions set 
f o r t h i n New York Dock Ry.--Control--Brooklyn Eastern D i s t . . 
360 I.C.C, 60, 84-90 (1979), unless d i f f e r e n t conditions are 
provided for i n a labor agreemenc enCered ineo p r i o r Co 
consummacion of Che Cransaccion auchorized i n Finance DockeC 
No, 32760 (Sub-No. 2), i n which case proCecCicn s h a l l be aC Che 
negociaced l e v e l , subjecC Co our review Co assure f a i r and 
equiCable CreaCmenC of affecced employees. 

In Finance Dockec No. 32760 (Sub-Nos. 3, 4, 5, 6, and 7), we 
f i n d ehac acquisicion and exercise of concrol of A&S, CCT, OURD, 
PTRK, and PTRC, respeccively, by applicants i s exempt from p r i o r 
review and approval pursuant to 49 U.S.C. 105C5 because each such 
control transaction i s l i m i t e d i n scope, and because, m each 
instance, review i s not necessary to carry out the transporcacion 
p o l i c y of 49 U.S.C. 10101a or Co procece shippers from the abuse 
of markec power. We furcher f i n d Chac any r a i l employees of 
applicancs or Cheir r a i l c a r r i e r a f f i l i a C e s affecced by Che 
Cransaccions auchorized i n Finance Dockec No. 32760 (Sub-Nos. 3, 
4, 5, 6, and 7) should bt proCecCed by Che condicions see forCh 
i n New York Dock Rv. --ConCrol --Brookl-,'n Eascern Disc.. 
360 I.C.C. 60, 84-90 (1979), unless differenc condicions are 
provided for i n a labor agreemenc encered inCo p r i o r Co 
consummacion of ehe cransaccions auchorized i n Finance DockeC 
No. 32760 (Sub-Nos, 3, 4, S, 6, and l i , i n which case proCeceion 
s h a l l be aC Che negociaced l e v e l , subjecc Co our review Co assure 
f a i r and equiCable CreaCmenC of affecced employees. 

In Finance DockeC No 32760 (Sub-No. 8), we f i n d ChaC 
( i ) common conCrol of UP and Che Cwo mocor c a r r i e r s conCroller. by 
SP, and ( l i ) common conCrol of SP and the one motor c a r r i e r 
c o n t r o l l e d by UP, i s exempt from p r i o r review and approval 
pursuant to 49 U.S.C. 10505 because each such c o n t r o l transaction 
i s l i m i t e d i n scope, and because, in each instance, review i s not 
necessary to carry oue ehe Cransporcacion p o l i c y of 49 U.S.C. 
10101a or Co protect shippers from Che abuse of markec power. 

In Finance DockeC No. 32760 (Sub-No. 9) , we f i n d ChaC Che 
Cerminal area Crackage rignCs soughe Cherein are praccicable and 
i n Che public inCeresc and w i l l noC subscancially impair ehe 
abili C y of ehe r a i l c a r r i e r owning ehe f a c i l i c i e s or encicled to 
use the f a c i l i t i e s Co handle iCs own business. 

In Finance Dockec No. 3276C (Sub-No. 10), we f i n d t h a t the 
responsive a p p l i c a t i o n f i l e d by CMTA i s not consistenc wieh Che 
public inceresc. 

In Finance DockeC No. 32760 (Sub-No. 11) , we f i n d t h a t the 
responsive a p p l i c a t i o n f i l e d by MRL i s not consistent w i t h the 
public i n t e r e s t . 

In Finance Docket No. 32760 (Sub-No. 12), we f i n d t h a t the 
responsive a p p l i c a t i o n f i l e d by Entergy i s consistent w i t h the 
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public inceresc Co Che exCenC ehe applicacion seeks Co require 
Chae che BNSF agreemenc be amended Co allow E"SF Co Cranspore 
coal crains Co and from WhiCe B l u f f via ehe Whice B l u f f -
Pine B l u f f build-ouC l i n e . In a l l oCher respecCs, we f i n d Chac 
ehe rejponsive applicacion f i l e d by Encergy i s noc consisCenC 
wich C le public inceresc. 

In Finance DockeC No. 32760 (Sub-No. 13), we f i n d Chae Che 
responsive applicacion f i l e d by Tex Mex i s consisCenC wich Che 
public inceresc wich respecc Co C r a f f i c having a p r i o r or 
subsequenC movemenC on Che Laredo-RobsCown-Corpus Chrisci l i n e . 
We furcher f i n d ChaC che responsive applicacion f i l e d by Tex Mex 
is noC consisCent with the public i n t e r e s t with respect to 
t r a f f i c not having such a p r i o r or subsequent movem.ent. We 
further f i n d that any r a i l employees of Tex Mex affected by the 
trackage r i g h t s authorized i n Finance Docket No. 32760 (Sub-
No. 13! should be protected by the conditions set f o r t h i n 
Norfolk and Western Rv. Co.'-Trackage Rights--BN. 354 I.C.C. 605, 
610-15 (1978!, as modified i n Mendocino Coast Rv,. Inc.--Lease 
and Operate, 360 I.C.C. 653, 664 (1980), unless d i f f e r e n t 
conditions are provided for i n a labor agreement entered i n t o 
p r i o r to commencemenC of operacion of Che Finance ~ .>ckee 
No. 32760 (Sub-No. 13) trackage righCs, i n which c se proCeceion 
sha l l be aC che negociaced l e v e l , subjecC Co our review Co assure 
f a i r and equiCable CreaCmenC of affecced employees. 

In Finance DockeC No. 32760 (Sub-No. 14), we f i n d ChaC Che 
Cerminal area crackage righcs soughC Cherein are praccicable and 
i n ehe public inCeresC, wieh respect to t r a f f i c having a p r i o r or 
subsequent movement on the Laredo-Robstown-Corpus C h r i s t i l i n e , 
and, with respect to such t r a f f i c , w i l l not s u b s t a n t i a l l y impair 
the a b i l i t y of the r a i l c a r r i e r owning the f a c i l i t i e s or e n t i t l e d 
to use the f a c i l i t i e s Co handle i c s own business. 

In Finance DockeC No. 32760 (Sub-No. 16), we f i n d ChaC Che 
responsive appl i c a t i o n f i l e d by WEPCO i s not consistenc wieh Che 
public inceresc. 

In Finance DockeC No. 32760 (Sub-No. 17), we f i n d Chae Che 
responsive applicacion f i l e d by MCC and iCs r a i l a f f i l i a C e s i s 
noc consistent with the public i n t e r e s t . 

In Docket No. AB-3 (Sub-No. 129X!, we f i n d that the 
abaidonment by MPRR of r a i l r o a d l i n e s between MP 428.3 near 
Gurdon, AR, and MP 457.0 near Camden, AR, i s exempt from p r i o r 
review and approval pursuant to 49 U.S.C. 10505 because such 
review i s not necessary to carry out the transportacion p o l i c y of 
49 U.S.C. 10101a, regulacion i s noC necessary Co proCecC shippers 
from Che abuse of markec power. 

In DockeC Nos. AB-3 (Sub-No. 130) and AB-8 (Sub-No. 38), we 
fi n d Chac ehe abandonmenc by MPRR of, and Che disconcinuance of 
Crackage righes by DRGW on, r a i l r o a d lines beCween MP 747.0 near 
Towner, CO, and MP 869.4 near NA Junccion, CO. i s permiCCed by 
Che presenc or fuCure public convenience and necessicy and w i l l 
noc have a serious adverse impacC on r u r a l and communicy 
developmenc. The properCy may be suicable f o r recreaCion and 
C r a i l use. However, we noCe ChaC no parCy has requesCed a public 
use condicion, and we w i l l noe impose one aC ehis Cime. 

In Dockec Nos. AB-3 (Sub-No. 131) and AB-8 (Sub-No. 37), we 
fi n d Chac the abandonment by MPRR of, and the discontinuance of 
trackage r i g h t s by DRGW on, r a i l r o a d lines between MP 459.20 near 
Hope, KS, and MP 491.20 near Bridgeport, KS, i s ptjrmitted by Che 
present or fuCure public convenience and necessicy and w i l l not 
have a serious adverse impacc on r u r a l and communicy development. 
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The properCy may be suicable for recreacional 'use as an excension 
of a C r a i l . However, we noCe Chac no party has requesCed a 
public use condicion, and we w i l l noe impose one aC Chis Cime. 

In Dockec No. Afl-3 (Sub-No, 132X) , we f i n d that the 
abandonment by MPRR of ra i l r o a d lines between MP 485.0 near 
Newton, KS, and MP 476.0 near Whitewater, KS, i s exempt from 
^i r i o r review and approval pursuant to 4 9 CFR 1152.50. 

In Docket No. AB-3 (Sub-No. 133X), we f i n d that the 
abandonment by MPRR of ra i l r o a d lines between MP 680.0 near 
Iowa Junction, LA, and MP 688.5 near Manchester, LA, i s exempt 
from p r i o r review ana approval pursuant t o 49 U.S.C. 10505 
because such review i s not necessary to carry out the 
transportation p o l i c y of 49 U.S.C. 10101a, regulacion i s noC 
necessary Co proCecC shippers from ehe abuse of markec power. 

In Dockec No. AB-3 (Sub-No. 134X), we f i n d that Che 
abandonmenc by MPRR of r a i l r o a d lines beCween MP 0.5C near Troup, 
TX, and MP 8.0 near Whicehouse, TX, i s exempC from p r i o r review 
and approval pursuanc to 4 9 CFR 1152.50. 

In Dockec Nos. AB-8 (Sub-No. 36X) and AB-12 (Sub-No. 189X), 
we f i n d Chat the discontinuance by DRGW and SPT, respectively, of 
ope.racions on r a i l r o a d lines (1) becween MP 335.0 near Sage, CO, 
and MP 271.0 near MalCa, CO, and (2) becween MP 271.0 near MalCa, 
CC, and MP 276.1 near Leadville, CO, i s exempC from p r i o r review 
and approval pursuanc Co 4 9 U.S.C 10505 because such review i s 
noc necessary Co carry ouC Che Cransporcacion policy of 4 9 U.SC. 
iClOla, regulacion i s noC necessary Co proCecC shippers from Che 
abuse of narkeC power. In DockeC NJ. AB-12 (Sub-No. 189X), 
however, we furcher f i n d ChaC Che abandonmenc by SPT of r a i l r o a d 
lines (1) beeween MP 335.0 near Sage, CO, and MP 271.0 near 
MalCa, CO, and (2) becween MP 271.0 near MalCa, CO, and MP 276.1 
near Lea d v i l l e , CO, i s noc exempC from p r i o r review and approval 
because review i s necessary to carry ouC Che Cransporcacion 
policy of 49 U.S.C. 10101a. 

In DockeC Nos. AB-8 (Sub-No, 39) and AB-12 (Sub-No. 188), we 
f i r d ChaC Che disconcinuance by DRGW and SPT, respeccively, of 
operacions on r a i l r o a d lines beCween MP 271.0 rear MalCa, CO, and 
MP 162.0 near Canon Cicy, CO, is permicCed by e. e presenc or 
fucure public convenience and necessicy and w i l l noC have a 
serious adverse impacc on ru r a l and communicy developmenc. In 
Dockec No, AB-12 (Sab-No. 188), however, we furCher f i n d ChaC Che 
abandonmenc by SPT of r a i l r o a d l i n e s beC'veen MP 271.0 near MalCa, 
CO, and MP 162.0 near Canon CiCy, CO, i s noc permiCCed by Che 
presenc or fuCure public convenience and necessicy. 

In DockeC No. AB-12 (Sub-No. 184X), we f i n d Chat the 
abandonmenc by SPT of r a i l r o a d l i n e s beCween MP 360.1 near 
Wendel, CA, and MP 445.6 near AlCuras, CA, i s exempC from p r i o r 
review and approval pursuanc Co 49 U.S.C. 10505 because such 
review i s noC necessary Co carry ouC Che Cransporcacion policy of 
49 U.S.C. 10101a, regulacion i s noC necessary Co proCecC shippers 
from Che abuse of markec power, 

in Dockec No, AB-12 (Sub-No. 185X), we f i n d ChaC Che 
abandonmenc by SPT of r a i l r o a d l i n e s between MP 117.6 near Suman, 
TX, and M̂  105.07 near Benchley, TX, i s exempt from p r i o r review 
and approval pursuanc Co 4 9 U.S.C. 10505 because such review i y 
noC necessary Co carry ouc the Cransporcacion policy of 49 U.S.C. 
10101a, regulacion i s noc necessary t o protect shippers from the 
abuse of market power. 
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I n Dockec No. AB-12 (Sub-No. 187X) , we f i n d Chae Che 
abandonmenc by SPT of r a i l r o a d l i n e s beeween MP 30.0 near 
Seabrook, TX, and MP 4 0.5 near San Leon, TX, i s exempe from p r i o r 
review and approval pursuanc Co 4 9 CFR 1152.50, 

I n Dockec No. AB-33 (Sub-No. 93X), we f i n d ChaC Che 
abandonmenc by UPRR of r a i l r o a d l i n e s becween MP 0.0 near 
WhiCCier Junccion, CA, and MP 5.18 near Colima JuncCion, CA, i s 
exempC from p r i o r review and approval pursuanc Co 49 CFR 1152.50. 

I n Dockec No. AB-33 (Sub-No. 94X), we f i n d ChaC Che 
abandonmenc by UPRR of r a i l r o a d l i n e s beCween MP 5,8 near 
Magnolia Tow=r, CA, and MP 10.7 near Melrose, CA, i s exempC from 
p r i o r rev-ew and approval pursuanc Co 49 CFR 1152.50. 

I n Dockec No. AB-33 (Sub-No 96), we f i n d ChaC Che 
abandonmenc by UPRR of r a i l r o a d l i n e s becween MP 51.0 near Barr, 
I L , and MP 89.4 near G i r a r d , I L , i s permicced by che presenc o r 
fucu r e p u b l i c convenience and necessiCy and w i l l noe have a 
se r i o u s adverse impacc on r u r a l and communicy developmenc. 

I n Docket No. AB-33 (Sub-No. 97X), we f i n d t h a t Che 
abandonmenc by UPRR of r a i l r o a d l i n e s beCween MP 119.2 near 
DeCamp, I L , and MP 133.3 near E d w a r d s v i l l e , I L , i s exempe from 
p r i o r review and approval pursuanc Co 49 CFR 1152.50. 

I n Dockec No. AE-33 (Sub-No, 98X), we f i n d ChaC Che 
abandonmenc by UPRR of r a i l r o a d l i n e s beCween MP 133.8 near 
E d w a r d s v i l l e , I L , and MP 148.78 near Madison, I L , i s exempC from 
p r i o r review and approval pursuanc Co 49 U.S.C. 10505 because 
such review i s noC necessary Co c a r r y ouC Che Cransporcacion 
p o l i c y of 49 U.S.C. 10101a, r e g u l a c i o n i s noC necessai-y Co 
proCecc shippers from che abuse o f market power. 

I n Docket No. AB-33 (Sub-No. 99X), we f i n d Chac Che 
abandonmenc by UPRR of r a i l r o a d l i n e s beCween MP 0.0 near 
L i c c l e MounCain Junccion, UT, and MP 12.0 near LiCCle MounCain, 
UT, i s exempe from p r i o r review and approval pursuanc Co 4 9 CFR 
1152.50. 

I n Dockec Nos. AB-3 (Sub-Nos. 129X, 130, 131, 132X, 133X, 
and 134X), AB-3 (Sub-Nos. 36X, 37, 38, and 39), AB-12 (Sub-
Nos. 184X, 185X, 187X, 188, and 189X), and AB-33 (Sub-Nos. 93X, 
94X, 96, 97X, 98X, snd 99X) , we furCher f i n d Chac any employees 
a f f e c c e d by ehe abandonmencs and disconcinuances a u c h o r i z e d 
Cherein should be proCecCed pursuant t o Oregon Short L i n e 
R, Co.--Abandonment--Goshen. 360 I.C.C. 91, 98-103 '1979), u n l e s s 
d i f f e r e n t c o n d i t i o n s are p r o v i d e d f o r i n e l a b o r agreemenc 
encered inCo p r i o r t o consummation of the r e l e v a n t abar.donmenC o r 
disconcinuance, m which case proCeceion s i h a l l be ac ehe 
negociaced l e v e l , subjecC Co our review Co assure f a i r a n i 
equiCable CreaCmenC of a f f e c c e d employees 

We f u r c h e r f i n d Chac e h i s accion, as c o n d i c i o n e d by ehe 
environmenCal m i c i g a c i o n c o n d i c i o n s see f o r c h i n Appendix G, w i l l 
noc s i g n i f i c a n c l y affecC Che q u a l i C y of Che human environmenC o r 
Che conservacion of energy resources. 

We f u r c h e r f i n e Chac a l l c o n d i c i o n s reque.sCed by any parCy 
Co Chis proceeding tuc not granCed h e r e i n are noC i n Che p u b l i c 
i n c e r e s c and should noC be imposed. 
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:e i s ordered: 

1. The UP/SP-262 motion to ."Strike (and request for 
sanctions) i s denied, 

2. The EN/SF-61 motion to s t r i k e i s denied. 

3. BNSF's request (BN/SF-54 at 32-33) that a certain 
document r e l i e d upon by KCS (KCS-33 at 72) be .'itricken from the 
record i s denied. 

4. The EBT/KCOSA j o i n t motion dated May 10, 199v., i s 
grar.ted, and the new eviden-e tendered therewith i s made part of 
the record in t h i s proceeding. 

5. Charles W. Downey i s permitted t o intervene in t h i s 
proceeding and Co become a parCy of record, 

6. In Finance Dockec No. 32760, Che a p p l i c a t i o n f i l e d by 
UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL, and DRGW i s approved, 
subject to the imposition of Che condicions discussed m Chis 
decision. Such condicions include but are not l i m i t e d to Chose 
emcraced iv the BNSF, CMA, and URC agreemencs, and furcher 
include bue are noe limiced Co che various modificaCions we have 
required wicn respecc to Che Cermr, of ehe BNSF and CMA agreemenCs 
(parCicularly wieh respecc Co nev f a c i l i c i e s , Cransloading 
f a c i l i c i e s , buiId-ouC/build-m jpcions, concracCs ac 2-co-l 
pomes, and SIT f a c i l i c i e s ) . The Board expressly reserves 
j u r i s d i c e i o n over ehe Finance Dockec No. 32760 pror;eeding and a l l 
embraced proceedings in order Co implemenc Che oveisight 
ccndition imposed i n Chis decision and, i f necessary, Co impose 
furcher condicions or Co Cake such oCher accion, including Che 
ordering of divesciCure, as may be warranced. 

7. I f applicanCs consumm.aCe Che approved cransaccion, chey 
shal l confirm i n wriCmg to Che Board, wiehin 15 days afCer 
consummacion, Che daCe of consummacion. Where appropriace, 
applicanCs s h a l l submie Co Che Board Chree copies of Che jou r n a l 
enCries recording consummacion of ehe Cransaccion. 

8. A l l notices to the Board as a re s u l t of any 
authorizat'on s h a l l refer Co Chis decision by dace and dockeC 
number. 

9. No change or modificaCion s h a l l be made i n Che Cerms and 
condicions approved in che auchorized applicacion wiChouC Che 
p r i o r approval of Che Board. 

10. Applicancs are hereby direcCed Co f i l e a progress report 
and an i.iiplemencing plan on or before OcCober 1, 1996, as 
discussed i n Chis decision, and Co f i l e furCher progress reporcs 
on a quarcerly basis thereafter. 

11. BNSF i s hereby directed Co f i l e a progress reporc and an 
operaeing plan on or before OcCober 1, 1996, as discussed i n Chis 
decision, and Co f i l e furcher progress reporcs on a quarCerly 
basis Chereafcer. 

12. In Finance DockeC No. 3276'', (Sub-No. 1), Che trackage 
righcs referenced i n Che Sub-No. 1 noCice f i l e d November 30, 
1995, are exempced pursuanc Co 49 CFR 1130.2(d)(7). 

13. ApplicanCs and BNSF ar^ hereby direcCed Co f i l e , no 
lacer Chan SepCember 4, 1996, a 49 CFR 1180.2(d)(7) class 
exempcion noCice covering eh'j Crackage righCs added to ehe 
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BNSF agreemenc i n accordance wieh Che amendmencs r e q u i r e d by Che 
CMA agreement. 

14. A p p l i c a n t s and URC are hereby d i r e c t e d t o f i l e , no l a t e r 
than September 4, 1996, a 49 CFR 1180.2(d)(7) c l a s s exemption 
n o t i c e c o v e r i n g the trackage r i g h t s p rovided f o r i n t h e 
URC agreement. 

15. I n Finance Docket No. 
f o r exemption i a granted. 

16. I n Finance Docket No. 
f o r exemption i s granted. 

17. I n Finance Docket No. 
f o r exemption i s granted. 

18. I n Finance Docket No. 
f o r exemption i s granted. 

19. I n Finance Docket No. 
f o r exemption i s granted. 

32760 (Sub-No. 2 ) , the p e t i t i o n 

32760 (Sub-No, 3 ) , Che peCiCion 

4) 

5) 

32760 (Sub-No, 

32760 (Sub-No. 

32760 (Sub-No. 

20. I n Finance Dockec No. 32760 (Sub-No. 
f o r exempcion i s granCed. 

7) 

ehe p e c i c i o n 

th e p e t i t i o n 

the p e t i t i o n 

t h e p e t i t i o n 

21. I n Finance DockeC No. 
f o r exempcion i s granted. 

32760 (Sub-No. 8) , Che p e t i c i o n 

22. I n Finance Dockec No, 32760 (Sub-No. 9), Che a p p l i c a c i o n 
f o r Cerminal area Crackage r i g h e s i s approved. BNSF and KCS 
s h a l l j o i n c l y submie, by Augusc 22, 1996, che agreed-upon Cerms 
respeccing .mplemenCaCion of Che Sub-No. ' Cerminal Crackage 
r i g h t s . I n the event and t o the e x t e n t these p a r t i e s a r e unable 
t o agrefj t o such terms, they s h a l l submie, by such d a t e , separate 
proposals r e s p e c t i n g implementation of such t e r m i n a l t r a c k a g e 
r i g h c s . J'he Board w i l l then choose the b e t t e r of ehe p r o p o s a l s , 
or some v a r i a c i o n Chereof and make iC e f f e c c i v e on Sepcember 11, 
1996 . 

23. I n Finance UockeC No. 32760 (Sub-No. 10), ehe res p o n s i v e 
a p p l i c a c i o n f i l e d by CMTA i s denied. 

24. I n Finance Dockec No. 32760 (Sub-No. 11), Che responsive 
a p p l i c a c i o n f i l e d MRL i s denied. 

25. I n Finance DockeC No. 32760 (Sub-No. 12), Che res p o n s i v e 
a p p l i c a c i o n f i l e d by EnCergy i s approved Co ehe excenC Che 
a p p l i c a c i o n seeks Co r e q u i r e ChaC Che BNSF agreement be amended 
eo a l l o w BNSF Co Cranspore c o a l Co and from WhiCe B l u f f v i a Che 
Whice B l u f f - P i n e B l u f f b u i l d - o u c l i n e . I n a l l oCher respecCs, 
Che 9ub-No. 12 responsive a p p l i c a c i o n i s denied. 

26. I n Finance DockeC No. 32760 (Sub-No. 13), t h e res p o n s i v e 
a p p l i c a c i o n f i l e d by Tex Mex i s approved, subjecC Co e h i s 
r e s t n c C i o n : a l l f r e i g h t handled by Tex Mex pursuanc Co i t s 
Sub-No. 13 crackage r i g h c s muse have a p r i o r o r subsequenC 
movemene on Che Laredo-RobsCown-Corpus C h r i s c i l i n e . Tex Mex and 
UP/SP s h a l l j o i n c l y submie, by Augusc 22, 1996, Che agreed-upon 
cerms respeccing implemencacion of Che Sub-No. 13 t r a c k a g e 
r i g h t s . I n Che evene and Co Che exCenC Chese parCies a r e unable 
Co agree Co such cerms, Chey s h a l l submit, by such d a t e , separate 
proposals r e s p e c t i n g implementation of such trackage r i g h t s . The 
Board w i l l then choose ehe beCCer o f che proposals, o r some 
v a r i a c i o n chereof, and make i t e f f e c t i v e on Sepcember 11, 1996. 
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27. I n Finance Docket No. 32760 (Sub-No. 14!, t h e t e r m i n a l 
t rackage r i g h t s a p p l i c a t i o n f i l e d by Tex Mex i s appro'/ec, s u b j e c t 
t o t h i s r e s t r i c t i o n : a l l f r e i g h t handled by Tex Mex pur;;'iant t o 
i t s Sub-No, 14 t e r m i n a l trackage r i g h t s must have a p r i r r o r 
subsequent movement on the Laredo-Robstown-Corpus C l r i s t i l i n e . 
Tex Mex and HB&T s h a l l j o i n t l y submit, by August 22, 1956, t h e 
agreed-upon terms r e s p e c t i n g i m p l e m e n t a t i o n of the S'ub-Ko. 14 
t e r m i n a l trackage r i g h t s . I n the i v e n t and t o the e x t e n t t h e se 
p a r t i e s are unable t o agree t o such terms, they s h a l l S'.ibmit, by 
such date, separate propoaals r e s p e c t i n g i m p l e m e n t a t i o n of such 
t e r m i n a l trackage r i g h e s . Tne Board w i l l then cheese t h e b e t t e r 
of the p r o p o s a l s , or some v a r i a t i o n t h e r e o f , and make i t 
e f f e c t i v e on September 11, 1996. 

28. I n Finance Docket No. 32760 (Sub-No. 16!. t h e r e s p o n s i v e 
a p p l i c a t i o n f i l e d by WEPCO i s denied. 

29. I n Finance Docket No. 32760 (Sub-No. 17!, t h e r e s p o n s i v e 
a p p l i c a t i o n f i l e d by MCC and i t s r a i l a f f i l i a t e s i s de.iied. 

30. With respect t o the c o n d i t i o n s imposed m t h i s d e c i s i o n 
r e s p e c t i n g CPSB, the inCeresCed p a r c i e s (CPSB, UF SP, and BNSF) 
s h a l l j O i n c l y submiC, by August 22, 1996, the agreed-'up-cn terms 
r e s p e c t i n g implementatio.n of such c o n d i t i o n s . Ir. t.he event and 
t o the e x t e n t these p a r t i e s are unable t o agree t c s'uc.h terms, 
they s h a l l submit, by such date, separate proposa!.s r e s p e c t i n g 
i m p l e m e n t a t i o n of such c o n d i t i o n s . The Board w i l l t h e n choose 
the beccer of ehe proposals, or some v a r i a c i o n c h e r e o f , and make 
i e e f f e c c i v e on Sepcember 11, 1996.'''* 

31. Wieh respecc Co Che c o n d i c i o n imposed i n t h i s d e c i s i o n 
r e s p e c t i n g CMTA, the i n t e r e s t e d p a r t i e s (CMTA, Longhorr. UP SP, 
and BNSF! s h a l l j o i n t l y submit, by December 10, 1996, agreed-upon 
terms r e s p e c t i n g implementation of such c o n d i t i o n . I n t h e event 
and t o tne e x t e n t these p a r t i e s are unable t o agree t o such 
term.s, they s h a l l submit, by such date, separace p r o p o s a l s 
r e s p e c c i n g implemencacion of such c o n d i c i o n . 

32. Wieh respecC t o ehe c o n d i c i o n imposed i n t h i s d e c i s i o n 
r e o p e c c i n g TUE, Che inceresCed p a r c i e s (TUE, UP/SP, BNSF, and 
KCS) s h . i l l j o i n c l y submiC, by December 10, 1996, agreed-upon 
Cerms re s p e c c i n g implementation of sucli c o n d i t i o n . I n Che evenC 
and Co ehe exCene Chese p a r c i e s are unable t o agree cc such 
Cerms, Chey s h a l l submiC, by such daCe, separace p r o p o s a l s 
r e s p e c t i n g implementation of such c o n d i t i o n . 

33. I n Docket No. AB-3 (Sub-No. 129X), Che p e c i c i o n f o r 
exempcion i s granced. 

34. I n Dockec Nos. AB-3 (Sub-No. 130) and AB-8 (Sub-No. 38), 
the a p p l i c a t i o n i s granted. 

35. I n Docket Nos. AB-3 (Sub-No. 131) and AB-8 (Sub-No. 3 7 ) , 
the a p p l i c a t i o n i s g r a n t e d . 

36. I n Docket No. AB-3 (Sub-No. 132X), the n o t i c e i s 
accepced. 

37. I n Dockec No. AB-3 (Sub-No, 133X), Che p e t i t i o n f o r 
exemption i s g r a n t e d , and an NITU i s hereby i s s u e d . 

As p r e v i o u s l y noted, CPSB and UP/SP may j o i n t l y r e q u e s t , 
by August 2?nd, an exCension of Che AugusC 22nd d e a d l i n e . 
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38. In Doc.'-.aC No AB-3 (Sub-No. 134X) , Che noCice i s 
accepced. 

39. In Docket Nc. AB-8 (Sub-No, 36X), the peCiCion for 
exempcion i s gr^.nCed. In DockeC No. AB-12 (Sub-No. 189X) , the 
pecicion f o r exempcion i s granCed i n pare (disconcinuance 
auChoriCy i s granCed) and denied i n part (abandonmenc auChoriCy 
is denied). 

40. I n Dockec No. AB-3 (Sub-No. 39), Che applicacion i s 
granced. In Dockec No. AB-12 (Sub-No. 188), Che applicacion i s 
granced i n pare (discontinuance a u t h o r i t y i s granted) and denied 
i n part (abandonment authority i s denied). 

41. In Docket No. AB-12 (Sub-No. 184X), the p e t i t i o n f o r 
exemption i s granted, and an NITU i s hereby issued. 

42. In Docket No. AB-12 (Sub-No. 185X), che p e t i t i o n f o r 
exemption i s granted. 

43. I n Docket No. AB-12 (Sub-No. 187X), the notice i s 
accepted. 

44. In Docket No. AB-33 (Sub-No. 93X), the notice i s 
accepted. 

45. In Docket No. AB-33 (Sub-No. 94X), the notice i s 
accepted. 

46. In Docket No. AB-33 (Sub-No. 96), the ap p l i c a t i o n i s 
granted. 

47. I n Docket No. AB-33 (Sub-No. 97X), the notice i s 
accepced, and an NITU i s hereby issued. 

48. In Dockec No. AB-33 (Sub-No. 98X) , the p e t i t i o n tZfC 
exemption i s granted, and an NITU i s hereby issued. 

49. In Docket No AB-33 (Sub-No. 99X), the notice i s 
accepted, and an NITU i s hereby issued. 

50. I n Docket Nos. AB-3 (Sub-Nos. 132X and 134X), AB-12 
(Sub-No. 137X), and AB-33 (Sub-Nos. 93X, 94X, 97X, and 99X), 
notice w i l l be published i n the Federal Register on August 12, 
1996. I n these proceedings: 

(a) Provided no formal expression of intent to f i l e an 
o f f e r of f i n a n c i a l assistance (OFA) has been received, the 
exemptions w i l l be e f f e c t i v e on September 11, 1996, unless 
sca-yed pending reconsideracion, 

(b) P e t i t i o n s Co sCay, formal expressions of inCent t o 
f i l e an OFA under 49 CFR 1152.27(c) (2), and 
C r a i l u s e / r a i l banking requescs under 49 CFR 1152.29''* 
muse be f i l e d by AugusC 22, 1996. 

(c) PeCiCions Co reopen musC be f i l e d by September 3, 
1996. Excepc i n DockeC No. AB-33 (Sub-Nos. 94X, 97X, and 
99X), requescs f o r public use conditions musC be f i l e d by 
September 3, 1996. 

'" The Board w i l l accepC l a c e - f i l e d C r a i l use requescs so 
long as the abandonmenc has noC been consummaeed and Che 
abandoning r a i l r o a d i s w i l l i n g Co negociace an agreement. 
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(d) In Docket Nos. AB-33 (Sub-Nos. 94X, 97X, and 99X), 
applicants s h a l l leave incacc a l l of Che righes-of-way 
underlying Che Crack, including bridges, culvercs, and 
s i m i l a r sCrucCures, for a period of 180 days from ehe 
eff e c c i v e daCe of ehis decision eo enable any sCaCe or loc a l 
governmenc agency or oCher inCeresCed person Co negociace 
Che acquisicion of the rights-of-way for public use. 

(e) I n Docket No.s. AB-3 (Sub-No. 134X) and AB-12 (Sub-
No. 187X), applicanCs s h a l l leave incacc a l l of ehe righcs-
of-way underlying Che Crack, including bridges, culverCs, 
and s i m i l a r sCruccures, for a period of 90 days from Che 
effeccive dace of ehis decision Co enable any scace or l o c a l 
governmenc agency or ocher mCeresCed person Co negoCiaCe 
Che acquisicion of ehe righes-of-way for public use. 

51. I n Dockec Nos. AB-3 (Sub-Nos. 129X and 133X), AB-8 (Sub-
No. 36X), AB-12 (Sub-Nos. 184X, 185X, and 189X;, and AB-33 (Sub-
No. 98X), noCice w i l l be published i n Che Federal Regiscer on 
AugusC 12, 1996. In Chese proceedings: 

(a) Provided no formal expression of inCenC t o f i l e an 
OFA has been received, ehe exempCions w i l l be effeccive on 
Sepcember 11, 1996, unless sCayed pending reconsideracion. 

(b) PeCiCions Co sCay, formal expressions of inCenC Co 
f i l e an OFA under 49 CFR 1152.27(c) (2), and [excepC i n 
DockeC Nos. AB-8 (Sub-No. 36X! and AB-12 (Sub-No. 189X)] 
C r a i l u s e / r a i l banking requesCs under 49 CFR 1152.29"° 
muse be f i l e d by AugusC 22, 1996. 

(c) PeCiCions Co reopen muse be f i l e d by SepCember 3, 
1996. I n Dockec Nos. AB-3 (Sub-No. 129X) and AB-12 (Sub-
No. 185X), requescs for public use conditions must be f i l e d 
by September 3, .^J96. 

(d) In Dockec Nos. AB-3 (Sub-No. 133X), AB-12 (Sub-
No. 184X), and AB-33 (Sub-No. 98X), applicanCs s h a l l leave 
inCacC a l l of Che righcs-of-way underlying Che Crack, 
incl u d i n g bridges, culvercs, and s i m i l a r scrucCures, for a 
period of 180 days from Che effeccive daCe of Chis decision 
Co enable any SCaCe or local governmenc agency or oCher 
inCeresced person Co negociace ehe acquisicion of ehe 
righes-of-way f o r public use. 

(e) I n DockeC No. AB-12 (Sub-No. 185X), applicanCs 
s h a l l leave inCacC a l l of ehe righes-of-way underlying Che 
track, i n c l u d i n g bridges, culvercs, and s i m i l a r semcCures, 
fo r a period of 90 days from Che effeccive daCe of Chis 
decision Co enable any SCaCe or l o c a l governmenc agency or 
oCher inCeresCed person Co negociate the a c q u i s i t i o n of the 
rights-of-way f o r public use. 

52. In Docket Nos. AB-3 (Sub-Nos. 130 and 131) and AB-33 
(Sub-No. 96), notice of the findings made wieh respecC Co Che 
abandonmenc auChorizaCions soughe Cherein w i l l be published i n 
Che Federal ReoisCer on AugusC 12, 1996. In Chese proceedings: 

(a) An OFA Co allow r a i l service Co conCinue musC be 
received by the r a i l r o a d and the Board by August 22, 1996. 

The Board w i l l accepC l a C e - f i l e d C r a i l use requesCs so 
long as Che abandonmenc has not been consummated and the 
abandoning r a i l r o a d i s w i l l i n g t o negotiate an agreement. 
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The o f f e r o r must comply w i t h 49 U.S.C. 10905 and 
49 CFR 1 1 5 2 . 2 7 ( c ) ( 1 ) . 

(b) OFAs and r e l a t e d correspondence t o the Board must 
r e f e r t o the a p p r o p r i a t e abandonmenc proceeding. The 
f o l l o w i n g nocacion muse be Cyped i n bold f a c e on the lower 
l a f c - h a n d corner of t h e envelope: " O f f i c e o f Proceedings. 
AB-OFA." 

(c) SubjecC CO any co n d i c i o n s sec f o r c h and p r o v i d e d 
no o f f e r f o r concinued r a i l operacions i s r e c e i v e d , an 
app r o p r i a c e c e r C i f i c a t e w i l l be issued. An aba.ndonmenc may 
noe be effecCed p r i o r Co t h e e f f e c t i v e date c f t h e 
c e r c i f i c a e e . 

(d) I n Dockec No. AB-33 (Sub-No. 96) , applicanCs s h a l l 
leave inCacC a l l of ehe righes-of-way u n d e r l y i n g the t r a c k , 
i n c l u d i n g b r i d g e s , c u l v e r t s , and s i m i l a r s c r u c c u r e s , f o r a 
p e r i o d o f 180 days from Che e f f e c t i v e date o f t h i s d e c i s i o n 
t o enable any S t a t e o r l o c a l government agency o r o t h e r 
i n t e r e s t e d person t o n e g o t i a t e the a c q u i s i t i o n of Che 
righes-of-way f o r p u b l i c use. 

(e) I n Dockec No. AB-3 (Sub-Nos. 130 and 131), 
requescs f o r p u b l i c use c o n d i t i o n s must be f i l e d by 
Sepcember 3, 1996. 

53. I n Dockec Nos. AB-8 (Sub-Nos. 37, 38, and 39) and AB-12 
(Sub-No. 188), n o t i c e of che f i n d i n g s made wieh r e s p e c t t o t h e 
d i s c o n t i n u a n c e auChorizaCions soughC Cherein w i l l be p u b l i s h e d i n 
Che Federal Regiscer on Augusc 12, 1996, I n chese proceedings: 

la) An OFA Co a l l o w r a i l s e r v i c e Co concinue muse be 
r e c e i v e d by Che r a i l r o a d and Che Board by AugusC 22, 1996. 
The o f f e r o r musC comply wieh 4 9 U.S.C. 10905 and 
49 CFR 1152.27(c) (1) . 

(b) OFAs and relaCed' correspondence Co ehe Board muse 
r e f e r Co Che a p p r o p r i a c e abandonmenc proceeding. The 
f o l l o w i n g nocaCion musC be cyped i n bold f a c e on ehe lower 
l e f t - h a n d corner of che envelope: " O f f i c e of Proceedings, 
AB-OFA." 

(c) Subjecc Co any co n d i c i o n s see for C h and p r o v i d e d 
no o f f e r co s u b s i d i z e concinued r a i l o peracions i s r e c e i v e d , 
an a p p r o p r i a t e c e r c i f i c a e e w i l l be issued. Disconcinuance 
may noc be e f f e c c e d p r i o r Co • ; e f f e c c i v e dace o f ehe 
c e r c i f i c a e e . 

54, I n Dockec Nos. AB-3 (Sub-No. 133X), AB-33 (Sub-Nos. 96, 
97X, 98X, and 99X), and AB-12 (Sub-No. 184X), Che exempcion 
a u e h o r i c y granced i s subjecc Co Che a d d i c i o n a l c o n d i c i o n ChaC the 
c a r r i e r ( s ) comply w i t h Che f o l l o w i n g Cerms and c o n d i c i o n s f o r 
implemenCing t r a i l u s e / r a i l banking: 

(a) I f an i n t e r i m t r a i l u s e / r a i l banking agreeme-.c i s 
reached, i t must r e q u i r e the t r a i l user t o assume, f o r t h e 
term of the agreement, f u l l r e s p o n s i b i l i t y f o r management 
o f , any l e g a l l i a b i l i t y a r i s i n g out of t h s t r a n s f e r o r use 
of (unless the user i s immune from l i a b i l i t y , i n which case 
i t need o n l y i n d e m n i f y the r a i l r o a d from any p o t e n t i a l 
l i a b i l i t y ) , and th e payment of any and a l l t a x e s t h a t may be 
l e v i e d o r assessed a g a i n s t the r i g h t - o f - w a y . 

(b) I n t e r i m t r a i l u s e / r a i l banking i s s u b j e c t t o t h e 
f u t u r e r e s t o r a t i o n of r a i l s e r v i c e and t o t h e user's 
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c o n t i n u i n g t o meet the f i n a n c i a l o b l i g a t i o n s f c r the r i g h t -
of- way. 

(c) I f i n t e r i m t r a i l use i s implemented, and 
subsequent!'/ the user i n t e n d s t o t e r m i n a t e t r a i l use, the 
user must ( i ) send the Board a copy of the cover page of 
t h i s d e c i s i o n and the page(s) c o n t a i n i n g t h i s O rdering 
Paragraph 56, and ( i i ) request t h a t Ordering Paragraph 56 be 
vacated i n r e l e v a n t p a r t on a s p e c i f i e d date. 

(d) I f an agreement f o r i n t e r i m t r a i l u s e / r a i l banking 
i s reached by the 180th day a f t e r the date of s e r v i c e o f 
t h i s d e c i s i o n , i n t e r i m t r a i l use may be implemented. I f no 
agreement i s reached by t h a t t i m e , the c a r r i e r may f u l l y 
abandon the l i n e , p r o v i d e d any c o n d i t i o n s imposed are met. 

55. I n Docket Nos, AB-3 (Sub-Nos. 130 and 131) and AB-33 
(Sub-No, 96), s u b j e c t t o the c o n d i t i o n s set f o r t h above and 
p r o v i d e d no o f f e r f o r c o n t i n u e d r a i l o p e r a t i o n s i s r e c e i v e d , a 
CITU w i l l be i s s u e d . A p p l i c a n t may not e f f e c t abandonment and 
m a t e r i a l salvage - u n t i l p e r m i t t e d under the terms of the CITU, 

56. Approval o f the a p p l i c a t i o n i n Finance Docket No. 32760 
i s s u b j e c t t o the l a b o r p r o t e c t i v e c o n d i t i o n s set o u t i n New York 
Dock Ry.--Control--Brooklyn Eastern D i s t . . 360 I.C.C. 60, 84-90 
(1979) . 

57. The t r a c k a g e r i g h t s exempted i n Finance Docket No. 32760 
(Sub-No, 1) are s u b j e c t t o the l a b o r p r o t e c t i v e c o n d i t i o n s s et 
out i n N o r f o l k and Western Rv. Co.--Trackage Rights--BN. 
354 I.CC, 605, 610-15 (1978), as m o d i f i e d i n Mendocino Coast 
Ry., Inc.--Lease and Operate. 360 I.C.C. 653, 664 (1980), 

58. The l i n e s a l e s exempted i n Finance Docket No. 32760 
(Sub-No. 2) are s u b j e c t t o the l a b c r p r o t e c t i v e c o n d i t i o n s s et 
out i n New York Dock Rv.--Control--Brooklyn Eastern D i s t . , 
360 I.C.C. 60, 84-90 (1979). 

59. Th'^ t e r m i n a l r a i l r o a d c o n t r o l t r a n s a c t i o n s exempted i n 
Finance Docket No. 32760 (Sub-Nos. 3, 4, 5, 6 and 7) are s u b j e c t 
t o t he l a b o r p r o t e c t i v e c o n d i t i o n s s et out i n New York Dock Rv.--
C e n t r o l - - B r o o k l y n Eastern D i s t . , 360 I.C.C. 60, 84-90 (1979). 

60. The t r a c k a g e r i g h t s approved i n Finance Docket No. 32760 
(Sub-No. 13) are s u b j e c t t o the l a b o r p r o t e c t i v e c o n d i t i o n s set 
out i n N o r f o l k and Western Rv. Co.--Trackage Rights--BN. 
354 I.C.C, 605, 610-15 (1978), as m o d i f i e d m Mendocino Coast 
Rv.. Inc.--Lease and Operate. 360 I.C.C. 653, 664 (1930). 

61. The abandonments and d i s c o n t i n u a n c e s a u t h o r i z e d i n 
Docket Nos. AB-3 (Sub-Nos. 129X, 130, 131, 132X, 133X, and 134X), 
AB-8 (Sub-Nos. 36X, 37, 38, and 39), AB-12 (Sub-Nos. 184X, 185X, 
187X, 188, and zaSX), and AB-33 (Sub-Nos. 93X, 94X, 96, 97X, 98X, 
and 99X), are s u b j e c t t o the l a b o r p r o t e c t i v e c o n d i t i o n s s et out 
i n Oregon Short L i n e R. Co,--Abandonment--Goshen. 360 I.C.C. 91, 
98-10'' (1979) . 

62. Approval of the t r a n s a c t i o n s a u t h o r i z e d i n the Finance 
Docket No. 3276 0 proceeding and i n Che v a r i o u s embraced 
proceedings are subjecC Co che environmenCal m i c i g a t i o n 
c o n d i t i o n s sec f o r t h i n Appendix G. 

63. A l l c o n d i t i o n s ehac were requesCed by any parCy i n the 
Finance DockeC No. 32760 proceeding and/or i n Che v a r i o u s 
embraced proceedings buC ChaC have noe been s p e c i f i c a l l y approved 
i n Chis d e c i s i o n are denied. 
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64. Th.s decision s h a l l be effeccive on September 11, 1996. 

65. With respect to the proceedings docketed i n Finance 
Docket Nos. 32760 and 32760 (Sub-Nos. 1, 2, 3, 4, 5, 6, 7, 8, 9, 
10, 11, 12, 13, 14, 16, and 17): 

The requirement of an i n i t i a l decision i s waived pursuanc eo 
49 U.S.C. 11345(f). The decisions embraced Herein are f i n a l 
decisions wiehin ehe meaning of 49 U.S.C. 10327. Any 
aidminiscracive appeal w i l l be- encercained only under 
49 U.S.C. 10327(g), which permics appeal only on Che basis of 
maCerial err o r , new evidence, or subscancially changed 
circumscances. 

By Che Board, Chairman Morgan, Vice Chairman Simmons, and 
Commissioner Owen. Chairman Morgan, Vtjffe/Ch^jrfrman Simn^s 
Commissioner Owen commenced wiCh sepajrate^'e^fpressions 

Vernon A, Williams 
SecreCary 

CHAIRMAN MORGAN, commencing: 

The proposed merger of ehe Union Pa 
Souchern Pac i f i c (SP) r a i l r o a d syscems 
largesc r a i l sysCem -- sCands as a Crue 
auchoriry of che Surface Transporcacion 
transportacion-relaced transactions that 
i n t e r e s t . In determining the public i n t 
case, the Board must c a r e f u l l y balance t 
the consolidation against the anticompet 
may r e s u l t . In t h i s case, ehe transport 
And although the anticompetitive effects 
without conditions could be s i g n i f i c a n t 
condicioning auChoriCy granCed by Congre 
condicions eo address Che poeencially s i 
consequences of Che merger. 

c i f i c (UP) and Che 
creacing Che Nacion's 

cese of che sCaCucory 
Board (Board) Co permic 
are i n che publ i c 

ciese i n a r a i l merger 
he benefics flowing from 
i c i v e consequences ChaC 
acion benefics are cle a r , 
of approving ehis merger 
the Board, through Che 

SS, can and has imposed 
gnificanC adverse 

ThroughouC chis merger proceeding, ehe Board has heard from 
a broad cross-secCion of incerescs abouC che pocencial impacCs, 
boch posicive and negacive, associaCed wieh ehis merger. We have 
heard from shippers who suppore Che merger and shippers who 
oppose ehe merger. We have heard from r a i l r o a d s ChaC are f o r ehe 
merger and rail r o a d s Cliac are againsc iC. We have heard from 
some sCate and ocher govemmenCal o f f i c i a l s who are f o r ie and 
some who are agains- iC. We have heard from employees who 
supporC ie and employees who do noC. The Board's challenge has 
been Co weigh a l l of Che exCensive evidence and Co a r r i v e aC a 
balanced decision ChaC addresses ehe poeencially significanC harro 
while preserving Che si g n i f i c a n e Cransporcacion benefiCs ChaC 
Chis merger w i l l produce. I believe ChaC che Board has meC tha t 
challenge i n ehis decision. 

OucrighC Denial 

Some parcies he argued thae Chis case should be easy Co 
decide: i f ehere i s a compecicive problem, you "jusC say no" and 
deny Che whole applicacion, leaving iC Co Che privace parCies t o 
aCCempC Co work ouC a s o l u t i o n more acceptable t o the government. 
With a l l due respect, while ChaC may be che easy answer here, 
p a r C i c u l a r l y given the opposicion, I do noC believe Chac iC i s 
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Che righc answer .. Chis case. Governmenc's role i n Coday's 
world, i n my viev, t-.hould be Co work i n parCnership wich indusCry 
Co empower iC Co Cake Che seeps necessary Co compece. When 
privace indusCry -romes forward i n good faich with whac ie 
believea Co be a scimulus f o r economic growch and developmenc, we 
should noC presume co l l u s i o n i n Che f i r s e inscance a d dismiss 
ehe proposal alcogecher. Racher, we musC attempt to c r a f t a 
response thac balances Che many competing int e r e s t s . 

There are clear and real pluses to t h i s merger. F i r s t , ehe 
merger permics UP and SP Co r e a l i z e Cremendous Cransporcacion 
e f f i c i e n c i e s and ocher benefics. Hiscory ha^ shown Chac 
resCrucCuring i n Che r a i l indusCry has strengthened the r a i l 
t r ansportation system i n the form of better service and lower 
rates, and t h i s merger should be no exception. 

Second, the merger ensures that shippers on the SP system 
w i l l continue to receive competitive service. Some parties have 
argued that we should not be concerned about SP's f i n a n c i a l 
condition. However, the State of C a l i f o r n i a , on behalf of i t s 
shippers, and the United Transportation Union, on behalf of i t s 
employee members, are worried, and the record, as discussed i n 
our decision, supports t h e i r concerns. Denying the merger and 
r i s k i n g a down£;ized SP or an SP broken up i n t o pieces i s not what 
they want. And i t i s not a r i s k that we, as guardians of the 
public in t e r e s t under our s t a t u t e , should be w i l l i n g to take. 
Rather, consistent with the s t a t u t e , the Board should s t r i v e to 
allow the far-reaching benefits promised by t h i s merger and to 
save the SP system as a v i a b l e competitive force. 

D i v e s t i t u r e 

Sc.ne parties have argued that there i s another simple, 
quick, and obvious way to f i x the p o t e n t i a l l y s i g n i f i c a n t 
competitive problems associated witn t h i s merger: d i v e s t i t u r e . 
D i v e s t i t u r e may be an obvious f i x to some, but i t i s not an 
obvious f i x for me i n t h i s case. F i r s t , as presented, i t would 
be a d r a s t i c solution i n t h i s cise, and one that we should pursue 
only i f there i s c l e a r l y no other viable a l t e r n a t i v e . Railroads, 
with t h e i r network economies, are d i f f e r e n t from other 
in d u s t r i e s , and taking away part of t h e i r network takes away part 
of t h e i r economies of operation. As the Board's decision 
demonstrates, there i s clear evidence on t h i s record that 
d i v e s t i t u r e of the sort suggested by some of the p a r t i e s would 
s i g n i f i c a n t l y undercut the t r a n s p o r t a t i o n benefits and 
e f f i c i e n c i e s associated with t h i s merger. 

Moreover, the d i v e s t i t u r e proposals discussed i n t h i s jase 
are far-reaching, with one proposal even suggesting ehe 
divesciCure of 1200 miles. This remedy goes beyond Che harm Co 
be addressed, and ie does not d i s t i n g u i s h between those shippers 
that w i l l lose di r e c t and i n d i r e c t competition and those whose 
competicive posiCion w i l l not be subsCanCially affecCed by Che 
merger. Governmenc remedies, under our sCaCuCe or any oCher law, 
should not overreach and must be s p e c i f i r . I l y Cailored Co the 
i d e n c i f i a b l e harm. 

Furchermore, divesciCure i s noC necessarily simple and 
quick. To Che concrary, ie could lead Co more governmenc 
i n t r u s i o n , more regulacory oversighe, and, ulCimaCely, more 
l i c i g a c i o n when ehe unsuccessful suicors seek r e l i e f . This i s 
parCicularly Crue given Che face Chac cerCam divesciCure 
proposals were noe even for m a l l y presenCed i n Che record of Chis 
proceeding, DivesciCure here could mean -••nocher proceeding and 
more delay, creaCing Che Cype of uncerCainCy and unpredicCabiliCy 
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for business ChaC ehe governmenc of coday, and cercainly Chis 
Board, are Crying Co avoid. 

In short, divesciCure poses subsCanCial problems of ies own 
i n Chis case. 

Acpropriace Condicions 

DivesciCure, wieh a l l of these p o t e n t i a l problems, might be 
more palatable i f there were no other way to f i x the competitive 
harm in t h i s case. However, there are otlier ways. 

The applicants admit ChaC ehere i s much overlapping Crack, 
and Chey have soughC to address Chis compecicive issue by 
providing a p r i v a t e sector so l u t i o n through the granting to 
Burlington Northern Santa Fe (BNSF! of extensive trackage r i g h t s . 
Parties have complained that those trackage r i g h t s w i l l not 
produce as much competition as an independent SP. I disagree. 
BNSF i s a strong competitor that wants t o compete and that knows 
how to compete. Trackage r i g h t s are used successfully throughout 
the induscry, and ehere i s nc evidence Chac, because of Cheir 
naCure and scope, Che trackage r i g h t s here would not be an 
e f f e c t i v e competitive a l t e r n a t i v e . Furthermore, as the record 
shows, the trackage r i g h t s agreement provides s i g n i f i c a n t 
t r a n s p o r t a t i o n benefits of i t s own. I f managed properly -- and 
the Board has the means and the mandate to make sure that they 
are -- these trackage righes can replicaCe SP's exiscing 
compecitive presence and can provide market d i s c i p l i n e f o r the 
merged UP/SP syscem. 

The BNSF agreemenC i s c l e a r l y strengthened by the p r i v a t e l y 
negotiated agreement with the Chemical Manufacturers Association 
(CMA). However, the Board has concluded, and r i g h t l y so, that 
more i s needed to address ehe pocencial compecicive hairm. The 
Board has augmenced condicions i n Che imporcanc areas of b u i l d -
ins and build-oucs, Cransloads, new f a c i l i c i e s , scorage-in-
CransiC f a c i l i c i e s , and concracc service. We have responded Co 
the concerns of various shipper groups and s p e c i f i c shippers, 
p a r t i c u l a r l y western coal incerescs, plascic and chemical 
shippers, and grain and ocher NAFTA Crade, Our condicions are 
c a r e f u l l y crafCed Co preserve compecicive alcernacives exiscing 
Coday wiehouc undermining ehe benefics of Che merger. 

We also provide for 5 years of oversighe. Parcies have 
aCCacked oversighe on Che one hand as a meaningless gosCure. On 
ehe ocher hand, Chey have c r i c i c i z e d oversighe as burdensome 
overregulacion. Which i s ie? The answer i s Chac ic i s neither. 
The conditions thae Che Board has imposed require Che applicancs 
and BNSF Co reporc p e r i o d i c a l l y Co demonsCraCe Co Che Board Chac 
the p r o t e c t i v e conditions are in fact working. The Board w i l l 
not depend upon shippers and affected p a r t i e s Co do ics 
monicoring. I f compecicive harm becomes a problem, we can and 
w i l l acc. The divesciCure opcion w i l l remain available during 
Che enCire oversighe period. The Board has Caken ehis case very 
seriously from che beginning and w i l l concinue Co do so. 

Closing 

I believe ehac our decision i s a balanced one ChaC 
recognizes Che many compeeing issues i n Chis case. IC preserves 
Che eransportation benefits of the transaction, benefits that the 
Board has a mandaCe noe Co ignore. IC ensures a scrong and 
effeccive compecicive alcernacive f o r shippers and communieies 
served by SP -- we owe Chem no less. IC recognizes Che 
imporcance of Che Cransaccion Co Che employees, f o r ie i s Chey 
who have much ae scake. IC micigaCes as appropriace Che 

- 240 -



Finance Docket No. 32760 

compecicive harm wiChouc Che r i s k of poeencially more inCrusive 
governmenCal acCion. IC recognizes and affirms che imporcance 
and Che benefic of markec-based proposals ani privace seccor 
negotiations among the various sectors of the t r a n s p o r t a t i o n 
community, including management and labor. On balance, t h i s 
decision i s a sound one; i t represents good government; i t i s 
good f o r transportation; and i t i s good f o r the economy. 

VICE CHAIRMAN SIMMONS, commenting: 

I was a m.ember of the I n t e r s t a t e Commerce Commission when, 
i n 1986, that body denied the appl.\cation of the Santa Fe 
Southern Corporation to acquire and merge with the Southern 
P a c i f i c Railroad (SF/SP), Arguably, many of the competitive 
problems of the i l l - f a t e d SF/SP merger e x i s t i n t h i s case, 
leading one to conclude that the two cases are s i m i l a r . However, 
I believe that i t was irresponsible f o r some pa r t i e s t o conclude, 
summarily, that the proposed merger here ic anti-competitive and 
i l l - a d v i s e d merely because applicants,' lines are p a r a l l e l . 

Such an i n f l e x i b l e view with respect to t h i s industry i s 
abhorrently narrow minded. More important, such an unyielding 
view ignores the economic r e a l i t i e s of t h i s present day industry 
and the economic r e a l i t i e s that favor a merger i n ehis insCance, 
bue Chac d i d noc favor a merger i n SF/SP. 

There are sCriking maCerial differences beCween ehe two 
cases ChaC require addicional examinaCion or analysis. FirsC, 
u n l i k e Che applicanCs i n SF/SP, here, ac Che cuCseC, UP and SP 
have idenCified areas Chac w i l l face a reduccion i n compecicion 
and have volunCarily negoCiaCed seCClemenCs ChaC o f f e r remedial 
soluCions. Second, Che applicanCs have facCually demonsCraCed, 
persuasively, ChaC Che economic forces i n play Coday demand such 
a merger. Now more Chan ever, shippers are r e q u i r i n g r a i l r o a d s 
t o provide seamless, s m g l e - l i n e service, free of Ct.;ctly 
interchanges and reciprocal switching. 

Thus, no one should be misled by opposing shippers who 
refuse t o see beyond t h e i r singular concerns, thereby p i t t i n g 
t h e i r parochial interests against a broader public i n t e r e s t that 
demands increased e f f i c i e n c i e s throughout the surface 
t r a n s p o r t a t i o n system. 

Likewise, we should also not be misled by the s e l f - s e r v i n g 
and c e n t r a l i z e d views of opposing r a i l r o a d s , who, a f t e r a l l , are 
merely b a r t e r i n g for a greater s l i c e of the economic pie. 

Here, as m s i m i l a r cases, the analysis must be -- what as a 
whole i s i n the public i n t e r e s t . I t i s t h i s analysis and none 
other t h a t conCrols ehe debace. 

Railroads have made significanC p r o d u c t i v i t y gains as a 
r e s u l t of the SCaggers Acc, ICC acCions, and improved labor 
agreements. However. Chere i s s u f f i c i e n c evidence Co c r e d i t 
r a i l r o a d consolidations wich many of Che e f f i c i e n c y gains. This 
merger w i l l furcher Che produccivicy gains already achie-ved i n 
ehe r a i l indusCry.Mergers reduce interchanges and excess 
equipment. Mergers also, as preferred by shippers, t r a d i t i o n a l l y 
r e s u l t i n s i n g l e - l i n e operations capable of providing 
uninterrupted, seamless service. 

Today, the single fasCesC growth segment f o r r a i l r o a d s i s 
incermodal and iCs Cransporcacion req-uires cercain 
CharacCeriscics Chac UPSP can d e l i v e r . This w i l l concinue t o be 
the growth segment for Che indusCry. While c a r r i e r s can limp 
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along on Che sCrengCh of cheir t r a d i t i o n a l commodities of coal, 
lumber, g r a i n , automobiles, etc., and have increases i n revenues 
and p r o f i t s , they need new sources of t r a f f i c and revenues i n 
order t o grow and a t t r a c t c a p i t a l . Intermodalism i s that source. 
Granted, there are no large p r o f i t s i n intermodal service, but 
that w i l l change as the t r a f f i c increases and rai l r o a d s become 
expert and e f f i c i e n t i n d e l i v e r i n g t h i s type cf service. In 
order f o r the benefits of mtermodalism to r e a l i z e t h e i r f u l l 
p o t e n t i a l , t h i s merger should be approved. 

Simply o f f e r i n g s i n g l e - l i n e service, howe-/er, i s not enough 
i n the long run Co actract and hold intermodal t r a f f i c . 
Intermodal t r a n s p o r t a t i o n requires subsCancial c a p i t a l 
investments t o operate e f f i c i e n t l y , including large funds for 
clearances, double-tracking, constant maintenance of track, 
modernization of yards, and labor improvements, a l l t o move t h i s 
t r a f f i c at top-notch speed. The Boara's analysis places emphasis 
on the important r o l e t h i s merger would play m advancing those 
goals of promoting intermodalism. As railroads increasingly 
tCrace ehis c r a f f i c , chere w i l l be less highway congescion, 

improvemencs i n a i r qualicy, reduccion i n accidencs, and beccer 
cime managemenc, as workers spend less cime m coscly highway 
cie-ups. 

InCermodalism requires capacity and i n f r a s t r u c t u r e . The 
UPSP merger w i l l provide synergies, network e f f i c i e n c i e s , and 
f i n a n c i a l c a p a b i l i t y thaC are n^ce^fsary Co develop mCermodal 
service. A combined UPSP w i l l hav^ chousands of rouCe miles Chat 
could be exploiCed f o r high qualicy incermodal service. 
Recognizing ehaC intermodalism i s the key for future growth, 
applicants have cdimitted t o invest $250 m i l l i o n i n intermodal 
cermi.nals, and $500 m i l l i o n Co upgrade key rouces for intermodal 
movemencs: Che SunseC, Texas and Pa c i f i c , and Tucumcari rouCes. 

I agree wich ehe applicancs' i.nsisCence that t h e i r market 
coverage i s incomplete. As a result of the merger, however, UPSP 
w i l l have improved ana shorter routes throughout th Weat, and 
w i l l operate on a l e v e l playing f i e l d equal to BNSF The 
r a i l r o a d w i l l be able to reduce hundreds of miles i n t r a v e l time 
i n such areas as C a l i f o r n i a ' s 1-5 co r r i d o r , SP's Chicago-Southern 
C a l i f o r n i a route, and so on. 

UPSP makes much of Che face chac Che cacalysc f o r Chis 
merger was Che consolidacion of Che BurlingCon NorChern and Che 
SanCa Fe. Indeed, I cend co agree chae ehe BNSF merger was ehe 
evene ChaC alcered che compecicive siCuaCion of the r a i l induscry 
i n Che WesC, IC par C i c u l a r l y changed condicions for SP as ehac 
c a r r i e r was noC f u l l y posieioned Co deal wich ehe compecicive 
impacts of Che BNSF. SP can conCinue ehe current s i t u a t i o n , but 
given the low costs and operating r a t i o s of BNSF and UP, -he old 
strategy developed by SP cannot achieve the intended r e s u l t s and 
keep pace w i t h the BNSF. I t cannot jusc cuC races Co maincain 
exiscing C r a f f i c or aCCracc new c r a f f i c , ChaC scracegy would only 
furcher cause SP's decerioration. SP would continue to e x i s t , 
but f o r the most p i r t , i t would e f f e c t i v e l y be eliminated as a 
market force, and would no longer be a s i g n i f i c a n t player i n the 
market. UP and BNSF, because of t h e i r sheer sizes, w i l l continue 
to lower costs, a t t r a c t t r a f f i c ani investment, while SP w i l l 
sim.ply f a l l f u r t h e r behind. 

Parties opposing the merger argue that SP does not need t h i s 
merger t o survive, that i t can continue to operate on a stand 
alone basis and a t t r a c t the necessary c a p i t a l t o prosper. I n 
order t o remain a stand alone r a i l r o a d , however, SP would 
probably abandon those areas where SP has l i t t l e to no 
negotiating leverage and focus on areas where the c a r r i e r can 
make a r e t u r n decent enough t o s a t i s f y investors, that i s i n 
those areas where SP i s the dominant or sole c a r r i e r , and need 
not compete as vigorously. This strategy, while economically 
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sound, would oniy f u r t h e r marginalize SP and prevent i t from 
being a competitive market force i n the t e r r i t o r i e s i t serves. 
SP could provide service i n a few narrowly defined markets, and 
not play much of a competitive role i n the broader m.arkets of the 
West. The r e s t r u c t u r i n g of the SP would mean less competition i n 
some markets, and the p o s s i b i l i t y of abandonment of marginal 
li n e s . 

Some of the opponents are c a l l i n g for d i v e s t i t u r e of key SP 
routes as a way t o s a t i s f y competitive problems. Conrail, Kansas 
City Southern, National I n d u s t r i a l T r a f f i c League (NITL), Montana 
Rail Link, and others seek d i v e s t i t u r e of various SP routes. 
History r e f l e c t s that the ICC has never used d i v e s t i t u r e of 
portions of an e x i s t i n g network as a method to preserve 
ccmpetition. Thic i s so, i n part, because experience shows that 
d i v e s t i t u r e i s not a proper remedy m Che conCexC of Che r a i l 
induscry. DivesciCure .has been ordered i n ocher induscries, 
where ehe m.erging parCners are generally required to divesc 
Chemselves of a subsidiar/ or some ocher business noc necessary 
for Che operacion of Che core Business. 

Here, by concrasc, proponencs of divesciCure seek Co descroy 
a u n i f i e d SP s-/seem consiscing of rouCes and corridors ChaC are 
viCal Co iCs core business of providing r a i l r o a d Cransporcacion. 
I have sCrong reservaCions againsC such a divesciCure here, as iC 
would cause more problems Chan ic would accually solve. 
S p e c i f i c a l l y , Che SP's value is as a single syscem, and because 
of Che value of whaC is referred Co as system incegracion, a 
break up of SP would noe make sense. Furchermore, on ehe whole, 
divescicure would not benefit shippers, inasmuch a.<3 many current 
smgle-line moves would become cwo-line or Chree-line moves, 
wiping ouC Che e f f i c i e n c i e s of s i n g l e - l i n e service. Wich a 
merger, shippers w i l l have Che opCion of using Cwo f i n a n c i a l l y 
so-und r a i l sysCems, UPSP and ENSF. I am confidenC ChaC Che Cwo 
mega sysCems w i l l compece f i e r c e l y . One only need look for 
evidence i n Che Powder River Basin and ehe inCermooaL business 
from Che P a c i f i c NorChwesc Co Chicago. The compecition Co serve 
a-uComobile planCs i s a consCanC baccle becween r a i l c a r r i e r s . 
Wescern shippers can besc benefic from Cwo railroads wieh equal 
a b i l i c y , resources, geographic coverage and reach, as opposed Co 
a weak SP, whose compeeiciveness i n Che fuCure i s doubcful. 

In my v i - w, Che proponencs of divesciCure have imprudencly 
and irresponsibly narrowed t l i e i r focus on the preservation of 
competition. But i n so doing, they have ignored the special r o l e 
o v e r a l l that healthy ra i l r o a d s play i n promoting the public 
i n t e r e s t . This perhaps can be s'lid of no other industry. 
Indeed, the surface transportation industry case law, agency 
precedent, and common experience, requires that no one, including 
Federal regulators, should exalt or substitute the preservation 
of competition, j u s t f o r the sake oi having i t , over the 
combination cf other factors conCribucing Co ehe public inCeresC. 

We should noC forgec ChaC wieh respecc Co Chis indusCry, ehe 
Nacion's anCiCrusc laws do no more Chen help form Che debaCe. 
They do noC conCrol Che debaCe, as che public inCeresC sCandard 
i s much broader. See NorChern Mercer Lines Case. 396 U.S. 491, 
aC 506-516 (1970) . Indeed, ic i s well seeded ChaC federal 
regulacors can approve r a i l consolidacions Chae violace ehe 
anCiCrusC laws. See generally UniCed SCaCes v. I.C.C. 361 U.S. 
491 (1970) . 

No ons should be ChaC alarmed or dismayed Chat Che merger 
may produce a lessening of compecicion, as some lessening of 
compecicion i s a l o g i c a l and nacural consequence of any merger. 
However, as hieCory has shown, ehe primary concern of Chis 
federal body muse be ehe effeccs of Che r a i l consolidacion on Che 
adequacy of Cransporcacion services available Co Che public. 
Thus, since modern Cin.^s Che agency has been encouraged Co favor 
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mergers, ronsolidacions, and joinc use of f a c i l i c i e s ehac cend Co 
racionalize and improve Che Nacion's r a i l sysCem. See Missouri -
Kansa.^-Texar. R. Co. v. United States. 632 F.2d 392, 396 (5th Cir. 
1980). 

In t h i s case, competition w i l l be preserved with the 
settlement agreements and the additional conditions recommended 
by t h i s board. Burlington Northern Santa Fe hasj the a b i l i t y to 
o f f e r vigsrous competition to shippers at 2-eo 1 poinCs. Thus, I 
f i n d argui'iencs ChaC Crackage righcs cannoC wor'< as a subscicuce 
for r e a l compecicion exCremely unpersuasive. Properly sCrucCured 
and Chei . cerms reviewed by Che Board, C-ackagj ighcs can 
provide e f f e c t i v e competition. Both h i s t o r y and common 
experience upholds t h i s p o s i t i o n . 

Nevercheless, opponencs imprudencly argue Chae Crackage 
righcs here w i l l noc be feasible and Chac ehe compecicion offered 
Chereby i s i l l u s o r y , because of Che so-called unprecedenced 
lengch i n miles involved i n che crackage righes. 

Such argumencs noC only defy good business l o g i c , Chey also 
miss Che pro-compeCiCive public oenefics Co be derived from such 
Crackage righes. Here, Che Crackage righes w i l l noc jusC allow 
BNSF Co compece wieh ehe merged c a r r i e r s f o r local C r a f f i c , Chey 
w i l l also allow BNSF Co f i l l l i n k s wiehin ies own sysCem and 
provide ie wieh che opporCuniCy Co add SP served shippers on Co 
ics exiscing hauls. 

To che concrary, some parcies argue Crackage righCs 
compensacion here i s sec so high Chac BNSF w i l l becom.e less then 
enChusiasCic, and as such, ic w i l l noc Cruly o f f e r compecicive 
alcernacives Co Che merged UPSP. Whecher Chac i s so remains Co 
be seen. BuC agency p o l i c y has always been to encourage parCies 
Co volunCarily negoCiaCe compensacion. Ic i s d i f f i c u l c Co accepC 
Che nocion ChaC BNSF would have agreed Co a le v e l of compensacion 
high enough so as Co e f f e c e i v e l y cuC-off ics compecicive opCions 
and addicional sources of revenue. Why agree Co Che deal? BNSF 
could have joined oChers i n procescing t.he merger and as such 
been a formidable foe. Because of iCs f i n a n c i a l screngChs and 
rouCes, BNSF is Che besc choice Co serve ehose shippers i n Che 
2-eo-l markecs. I f UPSP wanCed liCCle Co no compecicion, iC 
could have chosen weaker c a r r i e r s wich limiead geographic reach. 

The DeparCmene of JusCice i s concerned Chac Che Crackage 
righcs compensacion i s based on usage, and would raCher see BNSF 
make a subsCancial paymenC up-fronC Co serve as an inducemenc Co 
vigorously compeCe i n order Co recoup iCs invesCmenC. While 
i n i c i a l l y a provocaeive idea, I see no need Co worry under Chese 
circumsCar.ces abouc BNSF compeeing. IC should be noCed that BNSF 
has substancial f i x e d and common cosCs on iCs own sysCem. ThaC 
sysCem w i l l connecC or f i l l i.n the gaps wieh ehe Crackage righcs, 
and hence addicional C r a f f i c w i l l help defray BNSF's exiscing 
coses. 

Merger opponencs also insisc Chac Chere i s noC s u f f i c i e n c 
densicy f o r BNSF Co compeCe. Again, I r e j e c t Chis assercion. In 
Cheir rebuCCal, applicanCs choroughly demolish chis argumenc by 
demonsCracing chaC opponencs presenCed flawed sCudies Co prove 
Cheir poinC wiCh regard to t r a f f i c density. For example, they 
exclude a l l intermodal, g r a i n and coal t r a f f i c from ehe sCudy. 
Besides being mifjleading on available commodicies, ehe opponenCs 
also impose geographic resCricCions, f a i l i n g Co include local 
C r a f f i c flowing wiehin Texas, Arkansas, and Louisiana. 
Furchermore, ai3 UPSP poinC ouc, proCesCanCs t o Che merger exclude 
a l l C r a f f i c between Mexico and Texas, Louisiana, Arkansas, as 
well as a l l t r a f f i c between Mexico or those StaCes and pomCs i n 
Che WesCern UniCed SCaCes and Canada. BNSF could use a loC of 
t h i s t r a f f i c i n conjunction with Che wescern porCion of iCs r a i l 
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necwork, bue ehe opponencs' sCudy excludes a l l of chis C r a f f i c 
from Cheir calculacions. 

A l l i n a l l , Che handicaps ciced -- crackage righCr 
compensacion and lack of s u f f i c i e n c c r a f f i c -- have noc been 
validaced. Opponencs asserc chaC BNSF w i l l be unable Co develop 
significanC markec shares, which w i l l render ic unable Co develop 
Che volumes necessary Co achieve economies of densicy and scale, 
le i s my view ChaC che opposicion ignores whaC I view as a 
c r u c i a l poinc: whecher BNSF w i l l be able Co be ac lease as 
compecicive as SP i s on ehose rouCes. According Co che besC 
evidence of record, where chere are p a r a l l e l l i n e s , and UP and SP 
compeCe head-Co-head, SP has Che low markeC share. BNSF, which 
has lower cosCs Chan SP, could garner ae lease Che same amounC of 
C r a f f i c as SP, Wieh BNSF's larger syscem, f i n a n c i a l strengch, 
and markec share, BNSF has che abiliCy Co develop even greacer 
markec share Chan SP currencly possesses, 

Nevercheless, i n keeping wich Che congressional mandaCes of 
pase and presenc, Co ensure ehac compecicion i s meaningf-al, ehe 
Board w i l l a c t i v e l y monitor ehe Cransaccion for the next f i v e 
years. I wane Che applicanCs, BNSF, and a l l shippers Co know 
that we are very serious about monitoring. This Board i s 
prepared Co Cake furcher accion should che BNSF noC l i v e up Co 
ics common c a r r i e r obligacion co effeceively compeCe or i f UPSP 
underCakes acCions ChaC impede BNSF's abiliCy Co compece. 

Overall, ehe posicions of DOJ and ocher commencing federal 
regulaCors appear Co be based on ehe following premise: prices 
become higher as Che number of competiCors decrease. Buc as 
aforemencioned, ehis premise is predicaCed on Cheories ChaC do 
noC r e a d i l y apply Co che r a i l r o a d induscry. 

The evidence i s conclusive, ChaC alchough the number of 
Class I railroads have f a l l e n , prices, for ehe mosc pare have 
declined since enaccmenc of Che SCaggers Ace. There i s no 
clearer an example of ehis poinc Chan Cne healchy compecicive 
environmenC i n ehe SouCheasc, where Chere are only cwo Class I 
r a i l r o a d s . 

By conCrasC, f o r Che WesC, UPSP and Che SCaCe of C a l i f o r n i a 
have presenCed persuasive evidence (much of which concurs wich 
Che Board's own Cracking over Che years! ChaC SP i s ehe 3rd place 
r a i l c a r r i e r i n many markets, and as such i t contributes very 
l i t t l e to the level of competition i n those markets where i t i s 
the t h i r d c a r r i e r . 

S i m i l a r l y , much as been made of the fact t h a t Southern 
P a c i f i c i s not a " f a i l i n g f i r m " , WheCher ic i s a f a i l i n g f i r m or 
noc, SP i s cercainly a very weak compecicor. I t cannot come near 
Co invescing Che huge sums UP and BNSF w i l l spend on capiCal 
expendicures. WichouC invesCmenCs i n plane and equipmenC, SP 
w i l l concinue Co f a l l furcher behind iCs compecieors. There ib 
evidence ChaC i n many markecs where SP compeces wich BNSF and UP, 
ic i s simply a marginal player. NoC only are SP's shippers 
ChreaCened wieh concinuing poor service, buC i c s Chousands of 
employees r i s k losing Cheir jobs. ThaC p o s s i b i l i c y i s why SP 
unionized employees supporC Chis merger. 

Shipper Cescimony confirms ChaC i n many markeCs, SP i s 
unable Co meeC che service demands of shippers. This merger w i l l 
produce e f f i c i e n c i e s ChaC would increase ehe compecitive 
significance of SP's assecs in Che markecplace. This poinC i s 
key Co underscanding whaC drives Chis merger and ehe sCrong 
shipper supporC. UndoubCedly, SP has very aCCracCive asseCs and 
key rouces, Chac wich shrinking capical and Che inCense 
compecicion offered by BNSF (as wicnessed by ehe number of SP 
shippers BNSF has acquired since iCs merger), che currene 
managemenc i s noc in a posiCion to f u l l y e x p l o i t . To l e t SP 
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l i n g e r and hope for beccer cimes Co appear, I believe, weakens 
che c a r r i e r furcher, and as C r a f f i c paccerns adjusc or alcer as a 
consequence of BNSF and UP's relenCless compecicive acCiviCy aC 
Che expense of SP, ehe value cf ies assets would greaCly 
diminish. DOJ claims Chac SP can conCinue Co o f f e r Che same 
pnce-q-ualicy combinations i t o f f e r s now, and ChaC SP's posiCion 
relaeive Co che cwo oCher c a r r i e r s would n̂ oc change i f we deny 
Che merger. However, logic dicCaCes Chat withouc subscanCial 
i n f u s i o n of capieal, SP w i l l be unable Co concinue Co provide 
Chose services i n Che few markeCs iC has been able Co do so. A 
raCional SP would concencrace on Chose markeCs and rouCes where 
ie has a compecicive advanCage and l i m i c capical sp<..iding, while 
BNSF grows even more e f f i c i e n c . 

Lascly, I believe Chat the transacCion w i l l sCrengchen ehe 
counCry's nacional defense. The DeparCmene of Defense supporCs 
Che merger r e a l i z i n g ehac ic w i l l resulc i n ehe creaCion of a 
scrong r a i l necwork whose key rouCes w i l l rem.ain incacC. Because 
of iCs weak f i n a n c i a l ccndition over the last few years, SP has 
been an unreliable provider of r a i l service f o r DOD. A lack of 
c a p i t a l investments have hampered SP's a b i l i t y to provide 
e f f i c i e n t and timely service t o the m i l i t a r y . The merger w i l l 
improve q u a l i t y while also o f f e r i n g an a l t e r n a t i v e to the service 
of t.he BNSF. 

In sum, I believe that t h i s merger w i l l r e s u l t i n tremendous 
bene f i t s and enhancements to the Nation's economy. The founders 
of the Nation's railroads were i n d i v i d u a l s of v i s i o n . Because of 
t h e i r f o r e s i g h t , the country went on to create the world's most 
e f f i c i e n t t r a n sportation system, which i n t u r n helped to create 
the world's most powerful i n d u s t r i a l base and strong a g r i c u l t u r a l 
economy. This merger w i l l continue to advance our strong 
manufacturing and agriculture sectors, and strengthen t h i s 
nation's competitiveness in the global economy. The benefits 
enunciated are real and w i l l produce shorter rouw2S, new 
services, lower costs, better car supply, and more e f f i c i e n t 
operations. Farmers served by UP w i l l f i n d new markets for t h e i r 
wheat. Coal producers in Utah and Colorado w i l l be able to 
market t h e i r coal to u t i l i t i e s because the SP has already 
invested heavily i n expanding the market for western coal, and UP 
w i l l not do anything to jeopardize that success, especially since 
a s u b s t a n t i a l amount of that coal goes t o Asian markets. 
Chemical and p l a s t i c shippers faced w i t h the loss of a 
competitive a l t e r n a t i v e , w i l l have the services of BNSF through 
the settlement agreement. Although many of those manufacturers 
fear the consequences of the merger, BNSF w i l l want to provide 
service j u s t to increase i t s own market share and revenues. 
Besides, these captive shippers have the added protection of 
being able t o f i l e a rate complaint against the UPSP with the 
Board. Add that to the fact t h a t the Board w i l l monitor Che 
Cransaccion f o r Che nexC five years Co decermine i f BNSF i s 
o f f e r i n g v i able competition. 

F i n a l l y , I want to personally commend the applicants here i n 
an a d d i t i o n a l area. S p e c i f i c a l l y , I am confident that i n the 
f-iture we w i l l look back at t h i s e n t i r e episode -- ac Che 
concinued advancemenc of ehe surface Cransporcacion indusCry --
as a s c e r l i n g example of a momenc i n Cime wliere r a i l r o a d s , 
shippers, and labor'" meC ac Che conference Cable beforehand. 

I believe chac ehe Labor Unions deserve a special 
commena^c •> o.-i here. Labor should Cake special pride i n Che l e v e l 
of commicmenc iC exacCed from UPSP i n r e c o n c i l i n g compeCing 
incerescs. The l e v e l of commicmenc made by Che rail r o a d s Co 
Labor i s a credic Co Labor's d i l i g e n c efforCs i n sCriking a 
proper balance beCween ics inCeresCs and ehe o v e r a l l compelling 
pub l i c benefics of Che merger. History w i l l show ChaC here, 

(concinued...) 
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and f o r g e d a marvelous markec based privaCe s o l u C i o n Co f u r c h e r 
Che i n d u s c r l . a l i n t e r e s t s of t h i s n a t i o n . That, coupled w i t h the 
v e r y s p e c i a l measured e x p e r t i s e of the d e d i c a t e d s t a f f of a 
beleag-aered but v a l i a n t Federal agency, has produced an e x c e l l e n t 
r e s u l t t h a t w i l l b e n e f i t the p u b l i c f o r decades t o come. 

COMMISSIONER OWEN, commenting: 

Since passage of the T r a n s p o r t a t i o n A c t , 1920, i t has been 
Che p u b l i c p o l i c y of che Uniced SCaCes Co encourage r a i l r o a d 
mergers and c c n s o l i d a c i o n s ChaC are i n ehe p u b l i c inCeresc.'"' 
The 1920 co n g r e s s i o n a l d i r e c c i v e was resCaCed by ehe 
Trans p o r c a c i o n AcC of 1940, which p r o v i d e d Chat r a i l r o a d mergers 
and c o n s o l i d a t i o n s be " c o n s i s t e n t " w i t h the p u b l i c i n t e r e s t . ' " 
Again i n 1976, Congress encouraged " e f f o r t s t o r e s t r u c t u r e t he 
[ r a i l ] system on a more economically j u s t i f i e d b a s i s , i n c l u d i n g 
. . . an e x p e d i t e d procedure" f o r mergers and c o n s o l i d a t i o n s . " * 
And i n 1980 and again i n 1995, Congress voted t o r e t a i n m the 
I n t e r s t a t e Commerce Act the p r o v i s i o n t h a t mergers and 
c o n s o l i d a t i o n s among two or more Class I r a i l r o a d s " s h a l l " be 
approved i f they are found by Che Surface Transporcacion Board Co 
be "conFisCenC wieh che p u b l i c inceresC.""* 

The r e c u r r i n g cerm " p u b l i c inCeresC" may be found i n Che 
Naci o n a l Transporcacion P o l i c y , which insCrucCs Che Surface 
T r a n s p o r c a c i o n Board Co promoce safe and e f f i c i e n c r a i l 
Cransporcacion and Co fosCer sound economic c o n d i t i o n s . ' " The 
Supre:ne Court has held:'*'' 

The Cerm p u b l i c inCeresC . . . i s noc a concepC wichouC 
ascerCamable c r i C e r i a , buC .has d i r e c e r e l a c i o n Co 
adequacy of Cransporcacion s e r v i c e . . . [and Co] besc 
use o f Cransporcacion f a c i l i c i e s . . . 

Congress p r o v i d e s us wiCh a d d i c i o n a l d i r e c c i o n --
s p e c i f i c a l l y , ChaC f i v e faccors be considered when r e v i e w i n g 
r a i l r o a d merger and c o n s o l i d a c i o n a p p l i c a c i o n s : " ' 

'"(...concinued) 
Labor's p a r c i c i p a c i o n i n Che debace r e s u l e e d i n a win-win 
s i t u a t i o n f o r everybody. 

"' T r a n s p o r t a c i o n AcC, 1920, 41 SCaC. 456 (1920). 

Transporcacion AcC of 1940, 54 SCaC. 899, 905 (1940). 

"* R a i l r o a d R e v i c a l i z a c i o n and Regulacory Reform (4-R) AcC 
of 1976, 90 SCaC. 31 (1976) aC SecCion 1 0 1 ( a ) ( 2 ) . See a l s o 
RepcrC of Che Commiccee on Conference on S. 2718. S. Rep, No. 94-
595, 94Ch Cong., 2d Sess,, January 27, 1976, aC 34. 

Staggers R a i l Act, 94 SCaC. 1895 (1980), and ICC 
TerminaCion AcC of 1995, 109 SCaC. 803 (1995), now c o d i f i e d a t 
49 U.S.C. 11324(c). 

49 U.S.C. 10101. 

New York CenCral SecuriCies v. U n i t e d SCaCes. 287 U.S. 
12, 25 (1932). 

'" 49 U.S.C. 11 '24 (b) . 
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1) The effecc of Che proposed cransaccion on eh<; 
adequacy of cransporcacion to ehe p u b l i c ; 2) che e f f e c t 
on the public i n t e r e s t of including, or f a i l i n g to 
include, other r a i l c a r r i e r s i n the area involved i n 
the proposed transaction; 3) the t o t a l f i x e d charges 
r e s u l t i n g from the proposed transaction; 4) the 
interesc of r a i l c a r r i e r employees affecced by ehe 
proposed cransaccion, and; 5) whecher che proposed 
Cransaccion would have an adverse effecc on compecicion 
among r a i l c a r r i e r s m che affecced region or i n Che 
nacional r a i l sysCem. 

Railroads were Che firoC major industry where merger and 
consolidation was promoted by the federal government. Noted 
Juseice Brandeis as Co Cne reason:"' 

The new purpose was expressed i n unequivocal language 
. , , Co secure a f a i r reCurn on capical devoted to the 
transportation service. 

The Court l a t e r held:"" 

Congress has long made the maintenance and development 
of an economical and e f f i c i e n t r a i l r o a d system a matter 
of primary national concern. 

Moreover, Congress repeatedly has d i r e c t e d that r a i l r o a d 
merger and consolidation applications be measured by a d i f f e r e n t 
standard than i s used by the Justice Department. As the Supreme 
Court explained:"' 

[T]here can be l i t t l e doubt that the (Surface 
Transportation Board] i s not to measure proposals f o r 
a l l - r a i l or all-motor [mergers and consolidations] by 
the standards of the a n t i t r u s t laws. Congress 
authorized such [mergers and] consolidations because i t 
recognized that i n some circumstances they were 
appropriace f o r effeccuation of the National 
Transportation Policy. 

With regard to t h i s alcernacive Cest f o r r a i l r o a d mergers 
and consolidations, Che CourC observed:'" 

[Ihe Surface Transporcacion Board] muse esCimaCe Che 
scope and appraise Che effecCs of ehe curCailmenC of 
compecicion which w i l l resulc from Che proposed 
consolidacion and consider Chem along wich Che 
advancages of improved service, safer operacion, lower 
coses, etc., to determine whether the consolidation 
w i l l a s s i s t i n effeccuacing Che o v e r - a l l cransporcacion 
p o l i c y . 

Indeed, Che Supreme Courc repeaCedly has insCrucCed Che 
Justice Department t o leave Co Che I n t e r s t a t e Commerce Commission 
and iCs successor Surface Transporcacion Board che complex and 
specialized task of weighing the public b e n e f i t of r a i l r o a d 

New England Divisions. 261 U.S. 184, 189 (1923). 

Seaboard A i r Line R. Co. v. Daniel. 333 U.S. 118, 124 
(1948). 

2 t l 

(1944). 
McLean Trucking Co. v. United States. 321 U.S. 67, 84-85 

I d . . at 87. 
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m.ergers and c o n s o l i d a t i o n s againsc che c o m p e t i t i v e harm. For 
example, i n 1965 the Court r u l e d : ' " 

I t maCters noc Chat the merger might o t h e r w i s e v i o l a t e 
t h e a n t i t r u s t laws; the [ I n t e r s t a t e Commerce) 
Commission has been a u t h o r i z e d by t h e Congress t o 
approve the merger of r a i l r o a d s i f i t makes adecpiate 
f i n d i n g s i n accordance w i t h the c r i t e r i a . . . t h a t 
such a merger would be 'consisCenC wich Che p u b l i c 
i n c e r e s c . ' 

Again i n 1970 ehe Courc h e l d : " * 

We do noC e n q u i r e wheCher Che merger s a c i s f i e s our own 
concepcion o f Che p u b l i c inceresc. Decerminacion of 
Che f a c c o r s relevanc Co Che p u b l i c inCeresC i s 
encrusCed by Che law p r i m a r i l y Co Che [ I n c e r s c a c e 
Commerce] Commission, subjecC Co Che scandards of Che 
g o v e r n i n g sCaCuce. 

I n face, cwice i n recenc years -- i n 1980 and a g a i n i n 
1995 -- Congress r e j e c t e d suggestions t h a t i t s h i f t t c the 
J u s t i c e Department r e g u l a t o r y a u t h o r i t y over r a i l r o a d mergers and 
c o n s o l i d a t i o n s . " * I n r e j e c t i n g J u s t i c e Department o v e r s i g h t i n 
1980, Congress agreed w i t h the Senate Commerce Committee's former 
c h i e f counsel .vho had become chairman o f the I n t e r s t a c e Commerce 
Commission, A. D a n i e l O'Neal:"' 

(The JusCice DeparcmenC approach] would l i k e l y be quiCe 
d i f f e r e n c , as iC p r o b a b l y would assume ChaC [more 
r a i l r o a d s r a c h e r Chan fewer r a i l r o a d s ] produces Che 
besc ser-/ice f o r users. This i s noc always Crue. I n 
some r a i l markecs ehere may noc be s u f f i c i e n c C r a f f i c 
t o s u p p c r t m u l t i p l e c a r r i e r s , i n which case s e r v i c e t o 
a l l s h i p p e r s may s u f f e r . 

The Supreme Court agrees thaC r a i l r o a d mergers and 
c o n s o l i d a c i o n s be approved noe jusC Co proCecC f i n a n c i a l l y weak 
r a i l r o a d s , buc t o make r a i l o p e r a t i o n s more e f f i c i e n t and more 
c o m p e t i t i v e wieh Crucks and barges. As Che CourC observed i n 
1970, r a i l mergers and c o n s o l i d a c i o n s a r e not Co be c o n f i n e d "Co 
combinaCions by which Che sCrong rescue Che hale and ehe lame," 
a d d i n g : " 

[A] r a i l merger ehac furChers ehe developmenc of a more 
e f f i c i e n c Cransporcacion unic and one Chac r e s u l c s i n 
Che j o i n i n g of a ' s i c k ' wich a sCrong c a r r i e r serve 
ec f u a l l y Co promoce ehe long-range o b j e c c i v e s o f 
Congress . . . 

When r a i l r o a d operacions can be made more e f f i c i e n c and l e s s 
c o s c l y , Che savings are shared Chrough lower f r e i g h C raCes - - o r 

'" Seaboard A i r Lin e R. Co. v. U n i t e d SCaCes. 382 U.S. 154, 
156-157 (1965) . 

"* Penn-Cencral Mercer and N&W I n c l u s i o n Cases. 389 U.S. 
486, 498-499 (1968) . 

"* "AdminisCraCion's R a i l Merger PosiCion HiC by AAR, ICC 
i n Senace Hearing," T r a f f i c World, June 25, 1979, aC 10; and "DOT 
Says JusCice Should Review R a i l Mergers," T r a f f i c World. January 
30, 1995, ac 10. 

"AdminisCraCion's R a i l Merger P o s i t i o n HiC by AAR, ICC i n 
Senate Hearing," T r a f f i c World. June 25, 1979, a t 10. 

Nort.hern Lines Mercer Cases. 396 U.S. 491, 508 (1970). 
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a forbearance Co ra.ise Chose races -- which are reflecCed i n 
lower consumer prices f o r everyching from e l e c c r i c i c y Co 
automobiles to food Co cloching. 

These public benefics, however, muse be balanced againsc 
compecicive harm, and che Surface Transporcacion Board has Che 
auChoriCy Co mieigaCe compecicive harm by imposing a broad range 
of reasonable condicions, such as Crackage righcs.'" 

In Chis decision, ehe Surface Transporcacion Board has 
balanced ehe v e r i f i a b l e public benefics of che proposed 
Cransaccion againsc ehe pocencial compecicive harm; and while 
deCermining chae Che compecicive harm i s oucweighed by Che public 
benefics has noneCheless addressed each allegaeion of con.pecicive 
harm and imposed condicions Co mieigaCe Chac harm. 

Overwhelming evidence was presenCed ChaC ehis merger w i l l 
resulc i n broad public benefits such as substantial operating 
cost savings, improved r a i l ser-/ice, renewed f i n a n c i a l strength 
for Southern Pacific and more e f f e c t i v e r a i l competition. This 
i s important to e x i s t i n g and future customers of these r a i l r o a d s 
as well as the ultimate consumers of the products hauled who w i l l 
reap the lower consumer prices stemming from transportation-cost 
savings. More e f f i c i e n t , lower-cost railroads also make American 
industry more competitive i n world -narkets and make American jobs 
more secure. Furthermore, e f f i c i e n t railroads a t t r a c t f r e i g h t 
from the highway, r e l i e v e t r a f f i c congestion, reduce highway 
accidents, save l i v e s , decrease pavement damage caused by hea'vy 
trucks, conserve fuel and improve the environment. Each i s a 
worthy public goal. 

Nonetheless, t h i s agency i s obliged to consider the 
l i k e l i h o o d of competitive harm. Indeed, competitive harm i s 
l i k e l y to be substantial i n c e r t a i n important markets. 
Therefore, we imposed extensive conditions to mitigate that 
competitive harm. Among the conditions i s a five-year oversighe 
provision and a requirement that both Che merged r a i l r o a d s as 
we l l as BurlingCon Norehern SanCa Fe - - which i s being given 
exCensive Crackage righcs -- make periodic progress reporcs Co 
ehis agency. During chis oversighe period we have auchoricy Co 
impose addicional condicions and we w i l l be an alere and 
aggressive policeman, 

Wich regard Co oversighe, ehere are cwo s p e c i f i c issues ChaC 
are perennial problems i n Che r a i l r o a d induscry and ChaC I do noC 
inCend Co CreaC l i g h c l y i f Chey recur as a resulc of Chis merger. 
One i s ehe freighC r a i l r o a d s ' CreaCmenC of AmCrak passenger 
Crains; Che ocher i s the rai l r o a d s ' respect for t h e i r unionized 
employees. 

I remind the applicantc that the Rail Passenger Service AcC 
of 1970 requires ChaC Amcrak crains have preference over freighC 
C r a f f i c and Chac che condicions we have imposed cemporarily 
l i m i e i n g r a i l C r a f f i c i n cerCain corridors applies Co freighC 
Crains only and noC co AmCrak passenger Crains.'" 

Furchermore, I remind Che applicanCs' of Cheir assurances 
given during o r a l argumenc ehaC cheir merged r a i l r o a d w i l l move 
immediaCely Co correcC persisCenC AmCrak service problems on 
Southern P a c i f i c l i n e s . I encourage Amtrak to keep t h i s agency 

49 U.S.C. 11324(c). 

The requirement ChaC Amtrak passenger t r a i n s receive 
p r i o r i C y handling by freighC railroads i s found aC R a i l Passenger 
Service AcC of 1970, 84 SCaC. 1327, as amended Chrough 1982, 
Section 402 (e) (1). 

250 



Finance Docket No. 32760 

aware of every f a i l u r e on the part of the applicants to t r a n s l a t e 
those words i n t o deeds. 

With regard to labor r e l a t i o n s , I note that t h i s i s the only 
r a i l r o a d merger i n recent h i s t o r y t o receive widespread labor-
union support. Railroads operate the largest cutdoor faccory i n 
America, ofCen screeching cens of chousands of miles. The 
exiscence of a well-crained, moCivaCed and loyal workforce i s 
essencial Co safe and e f f i c i e n c Cram operacions. Employee 
supporC of Chis cransaccion w i l l be a crucial faccor i n i c s 
economic success. The applicancs are Co be applauded f o r Cheir 
sincere effores aC reaching ouC coward cheir employees and 
including chem i n che planning process. A l l Coo ofcen, i n recenC 
years, labor relaCions i n che r a i l r o a d induscry have been 
unnecessarily acrimonious. 

The applicancs enCered i n t o a number of good-faich 
agreemenCs wieh Cheir dedicaCed employees in which boch sides 
vowed to cooperate i n implementing t h i s merger. Specific pledges 
were made i n a series of l e t t e r s exchanged between t'le applicane& 
and clieir unions. 

Among chose pledges i s ChaC ehe applicancs w i l l use ehe 
immunicy provision of 49 U.S.C. 11341ia), now 49 U.S.C. 11321(a), 
only CO seek ehose changes i n colleccive bargaining agreemenCs 
that are a c t u a l l y "necessary" and I read the word "necessary" 
to mean "required" -- to implement the transaction and not merely 
as a convenient means cf achieving cost savings or, as federal 
appeals court noted, "merely to tran.«5fer wealth from employees t o 
t h e i r employer.""" 

The very fact that the applicants addressed t h i s matter 
p o s i t i v e l y i n t h e i r agreement with the United Transportation 
Union i s evidence that the issue has merit. The purpose of 
implementing agreements i s to permit consummation of a merger or 
consolidation not to achieve other objectives properly handled 
through c o l l e c t i v e bargaining under the Railway Labor Act. 

F i n a l l y , there i s an int e r e s t group that r a r e l y i s 
recognized but i s essential to making our c a p i t a l i s t system 
function. They are the investors who make possible more 
e f f i c i e n t t ransportation, American compe itiveness i n world 
markets and more secure jobs. 

I t i s ehe inveseors who spend less Chan they earn and lend 
the difference -- t h e i r savings -- to companies such as r a i l r o a d s 
so Chac Chey might b u i l d , renew and expand and become more 
e f f i c i e n t . 

In recent months. Union Pacific stockholders repeaCedly have 
been asked Co give up porCions of ehe projecced merger savings --
Co share Chem wich shippers, unionized employees and communieies. 

Union Pac i f i c has negoCiaCed i n good faiCh and enCered inCo 
concessionary agreemenCs. They have gone Che exCra mile wieh 
regard Co environmenCal concerns. 

The SCockholders and managemenc of Union Pacific -- the 
c a p i t a l i s t s -- are to be congratulated. Capitalism i s about 
b u i l d i n g and creating. I t always has been; i t always w i l l be. 

See, e.g.. Railway Labor Executives Association v. 
;d States. 987 F.2d 806, 814, 815 (D.C Cir, 1993). The D.C. 

Circuit held (at 814) Chat, "at a minimum," an arrangement cannot 
be considered f a i r i f ic modifies a colleccive bargaining 
agreemenc more Chan i s necessary Co effecCuaCe Che Cransaccion. 
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APPENDIX A: EMBRACED PROCEEDINGS 

This decision covers both the Finance DockeC No. 32760 lead 
proceeding and Che following embraced proceedings: Finance 
DockeC No. 32760 (Sub-No. 1), Union P a c i f i c Railroad Companv. 
Missouri Pacific Railroad Company. Souchern Pacific 
Transporcacion Comp.inv, St, Louis SouChwestern Railwav Ccmpan-/. 
SPCSL Corp.. and Th-3 Denver and Ric Grande Western Railroad 
Company--Trackage Rights Exemption--Burlington Northern Railroad 
Company and The Atchison, Topeka and Santa Fe Railway Companv; 
Finance Docket No, 32750 (Sub-No. 2), Burlington Northern 
Railroad Companv and Tne Atchison. Topeka and Santa Fe r.ailwav 
Company-- P e t i t i o n for Exemption--Acguisition and Operation of 
Trackage i n C a l i f o r n i a . Texas, and Louisiana; Finance Docket 
No, 32760 (Sub-No. 3), 'Jnion P a c i f i c Corporation, Union P a c i f i c 
Railro.nd Company, .Missouri P a c i f i c Railroad Companv. Southern 
Paci f i c Rail Corporation, Southern Pac i f i c Transportation 
Company. St. Louis .Soutnwestern Railway Companv, SPCSL Corrp,. and 
The Denver and Rio Grande Western Railroad Company--Centrol 
Exemption--The Alton & Southern Railwav Companv; Finance Docket 
No. 32760 (Sub-No, 4!, Union Pac i f i c Corporation. Union P a c i f i c 
Railroad Company. Missouri P a c i f i c Railroad Companv. Southern 
Paci f i c Rail Corporation. Southern Pac i f i c Transportation 
Company. St. Louis Soutnwestern Railwav Company. SPCSL Corp.. and 
The Denver and Rio Grande Western Railroad Company--Control 
Exemption--Central California Traction Compan\-; Finance Docket 
No, 32760 (Sub-No, 5), Union Pac i f i c Corporation. Union P a c i f i c 
Railroad Company, Missouri P a c i f i c Railroad Company. Southern 
Pa c i f i c Rail Corporation, Southern Pac i f i c Transportation 
Company, St. LouiG Southwestern Railway Companv. SPCSL Corp.. and 
The Denver and Rio Grande Western Railroad Company-- Control 
Exempcion --The Ogden Union Railwav & Depot Com.panv; Finance 
Docket No. 32760 (Sub-No. 6!, Union Pac i f i c Corporation. Union 
Pa c i f i c Railroad Conipanv, Missouri Pacific Railroad Company. 
Southern P a c i f i c Rail Corporation. Southern Pacific 
Transportation Companv, St. Louis Southwestern Railwav Company. 
SPCSL Corp.. and The Denver and Rio Grande Western Railroad 
Com.pany--Control Exemption--Portland Terminal Railroad Company; 
Finance Docket No. 32760 (Sub-No. 7), Union Pacific Corporation. 
Union P a c i f i c Railroad Company. Missouri P a c i f i c Railroad 
Company. Southern Pacific Rail Corporation Southern Pacific 
Transportation Companv, St, Lou''S Southwestern Railway Company, 
SPCSL Corp.. and The Denver and Rio Grande Western Railroad 
Company--Control Exemption-- Portland Traction Company; Finance 
Docket No. 32760 (Sub-No. 8! , Union Pr.cific Ccrporation. Union 
Pa c i f i c Railroad Companv. Missouri Pacific Pailroad Company. 
Southern P a c i f i c Rail Corporation. Southern Pacific 
Transportation Companv, St. Louis Southwestern Railway Company. 
SPCSL Corp.. and The Denver and Rio Grande Western Railroad 
Com-;any-- Control Exemption--Overnite Transportation Coinfanv. 
Southern P a c i f i c Motor Trucking Company, and Pacific Motor 
Transport Company; Finance Docket No, 32760 (Sub-No, 9), 
Burlington Northern Railroad Company and The Atchison, Topeka and 
Santa Fe Railway Companv--Terminal Trackage Rights--Kansas Citv 
Southern Railway Companv; Docket No. AB-3 (Sub-No. 129X), 
Missouri P a c i f i c Railroad Comcanv--.'U^andonment Exemption--
Gurdon-Camden Line In Clark. Nevada, and OuachiCa Councies. AR; 
Dockec No. AB-3 (Sub-No. 130! , Missouri P a c i f i c Railroad 
Company--Abandonmenc--Towner-NA JuncCion Line In Kiowa. Crowley, 
and Pueblo CounCies. CO: DockeC No. AB-3 (Sub-No, 131), Missouri 
P a c i f i c Railroad Companv--Abandonmenc--Hope-BridgeporC Line I n 
Dickinson and Salme Counties. KS; Docket No. AB-3 (Sub-
No. 13 2X), Missouri Pacific Railroad Companv--Abandonment 
Exemption--Whitewater-Newton Line In B u t l c i and Harvey Counties. 
KS; Docket No. AB-3 (Sub-No. 133X), Missouri Pacific Railroad 
Company--Abandonment Exempt ion--Iowa Junction-Manchester Line In 
Jefferson Davis and Calcasieu Parishes. LA; Docket No. AB-3 (Sub-
No. 134X) , Mi^isouri Pacific Railroad Company--Abandonment 
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Exempcion--Troup-WhiCehouse Line In Smith County. TX- Docket 
No. AB-3 (Sub-No. 36X!, The Denver and Rio Grande Western 
Railroad Company--Discontinuance Exemption--Sage-Leadville Line 
In Eagle and Lake Counties. CO; Docket No. AB-8 (Sub-No. 37), 
The Denver and Rio Grande Western Railroad Company--
Discontinuance of Trackage Rights--Hope-Bridgeport Line In 
Dickinson and Saline Counties. KS: Docket No. AB-3 (Sub-No. 38), 
The Denver and Rio Grande Western Railroad Company--
Discontinuance of Trackage Rights --Towner-NA Junction Line In 
Kiowa. Crowley, and Pueblo Counties. CO; Docket No. AB-8 (Sub-
No. 3 9), The Denver and Rio Grande Western Railroad Company--
Discontinuance--Malta-Canon Citv Line In Lake. Chaffee and 
Frem.ont Counties. CO; Docket No. AB-12 (Sub-No. 134X) , Southern 
P a c i f i c Transportation Companv--Abandonment Exemption--
Wendel-Alturas Line I n Modoc and Lassen Counties. CA; Docket 
No. AB-12 (Sub-No. 185X!, Southern P a c i f i c Transportation 
Companv--Abandonment Exemption--Suman-Bryan Line In Brazos and 
Robertson Counties, TX; Dockt-t No, AB-12 (Sub-No. 187X) , 
Southern P a c i f i c Transportation Company--Abandonment Exemption--
Seabrook-San Leon Line In Galveston ana Harris Counties. TX: 
Docket No. AB-12 (Sub-No. 163), Southern Pacific Transportation 
Company--Abandonment--Malta-Canon City Line In Lake, Chafee. and 
Fremont Counties. CO; Docker No. AB-12 (Sub-No. 189X), Southern 
Pa c i f i c Transportation Companv--Abandonment Exemption--Sage-
Leadville Line In Eagle and Lake Counties, CO; Docket No. AB-3 3 
(Sub-No. 93X) , Union Pacific Railroad Company--Abandonment 
Exemption--Whittier Junction-Colim? Junction Line In Los Angeles 
County. CA; Docket No. AB-33 (Sub-No. 94X), Union Pacific 
Railroad Companv--Abandonment Exemption--Magnolia Tower-Meirose 
Line In Alamqda Count-/, CA: Docket No, AB-33 (Sub-No. 96), 
Union P a c i f i c Railroad Company--Abandonment --Barr-Girard Line In 
Menard. Sangamon, and Macoupin Counties. IL; Docket No. AB-3 3 
(Sub-No. 97X) , Union Pacific Railroad Companv--Abandonment 
Exemption--DeCamp-Edwardsville Lme In Madison County. IL; Docket 
No. AB-33 (Sub-No. 98X), Union P a c i f i c Railroad Company--
Abandonment Exemption--Edwardsvilie-Madison Lme In Madison 
County. I L : Docket No. AB-33 (Sub-No. 99X), Union Pacific 
Railroad Company--Abandonment Exemption--Little Mountain JcC.-
L i t t l e Mountain Line In Box Eldsr and Weber Counties. UT.- Finance 
Docket No. 32760 (Sub-No. 10), Responsive Application--Capital 
Metropolita.-i Transportation Authority: Finance Docket No. 32760 
(Sub-No. 11) , Responsive Application--Montana Rail Link. Inc.: 
Finance Docket No. 32760 (Sab-No. 12), Responsive Application--
Entergy Services. Inc.. Arkansas Power & Light Company, and Gulf 
States U t i l i t y Company; Finance Docket No, 32760 (Sub-No. 13), 
Responsive Application--The Texas Mexican Railway Company; 
Finance Docket No. 32760 (Sub-No. 14), Application for Terminal 
Trackage Rights Over Lines of The Houston Belt & Terminal Railway 
Companv--The Texas Mexican Railway Conpany: Finance Docket 
No. 32760 (Sub-No. 15), Responsive Apciication--Cen-Tex Rail 
Link. Ltd./SouCh OrienC Railroad Company. Led.:"' Finance 
Dockec No. 32760 (Sub-No. 16!, Responsive Applicacion--Wisconsin 
Eleccric Power Company: and Finance Dockec No. 32760 (Sub-
Nq. 17), Re.sponsive Applicacion--Magma Copper Company. The Magma 
Arizona Rail-'-oad company, and The San Manuex Arizona Railroad 
Company. 

In Decision No. 29 (served A p r i l 12, 1996), Che 
responsive applicacion f i l e d by Cen-Tex Rail Link, LCd./Souch 
OrienC Railroad Company LCa. was rejected as incomplete. 
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APPENDIX B: ABBREVIATIONS 

A&S The Alcon & Souchern Railway Com.pany 
AAR Association of American Railroads 
ACC Arizona Chemical Company 
Acquisicion UP Acquisicion CorporaCion 
AEPCO Arizona Eleccric Power Cooperacive 
AFL-CIO American FederaCion of Labor and Congress of 

Induscnal Organizacions 
AGNC AssociaCed GovernmenCs of NorChwesC Colorado 
ALK ALK As.sociaces, Inc. 
AP&L Arkansas Power & Lighc Company 
ARU A l l i e d Rail Unions 
ASARCO ASARCO IncorporaCed 
ATDD American Train DispaCchers Deparcme.nC, BLE 
AUNW Auscin Railroad Company, d/b/a AusCin NorChwest 

Railroad 
BC Rail BC Rail Ltd. 
BCI Brarde ConsolidaCed, Inc. 
BEA Business Economic Area 
BLE Broeherhood of LocomoCive Engineers 
BMWE Brotherhood of Maintenance of Way Employees 
BN Burlington Northern Railroad Company 
BNSF BN and SF 
Board Surface Transporcacion Board 
BRGI The Brownsville and Rio Grande IncernaCional 

Railroad 
BRS Broeherhood of Railroad Signalmen 
C a r g i l l C a r g i l l , IncorporaCed 
CBA Collective Bargaining Agreement 
CBRY Copper Basin Railway Com.pany 
CC5.P Chicago Central & Pacific Railroad Company 
CCRT Co a l i t i o n for Competicive Rail Transporcacion 
CCT Ceneral C a l i f o r n i a Traction Company 
CDPHE Colorado Department of Public Health and 

Environment 
Cen-Tex Cen-Tex Rail Link, Ltd., and South Orient 

Railroad Company, Led. 
CIC Champion IncernaCional CorporaCion 
CIPSC Ceneral I l l i n o i s Public Service Company 
CITU Cercificaee of InCerim T r a i l Use or Abandonment 
CMA Chemical Manufacturers Association 
CMTA Capital Metropolican Transporcacion AuChoriCy 
CMW Chicago, Missouri u 'Wescern Railway Company 
CN Canadian NaCional 
CNW Chicago and NorCh WesCern Railway Company 
CNWT Chicago and North WesCern Transporcacion Company 
CO&PR General Oregon and P a c i f i c Railroad 
COFC ConCainer-on-flaCcar 
COGA COGA Industries, L.L.C. 
Conrail ConsolidaCed Rail Corporation 
CF Canadian P a c i f i c Limiced 
CP&L CenCral Power & LighC Company 
CPSB CiCy Public Service Board of San AnConio 
CPUC Public u c i l i c i e s Ccmmission of the Gtate of 

Ca l i f o r n i a 
CRA The Corn Refiners Association, Inc. 
CRD Crop Reporting D i s t r i c t 
CSX CSX Corporation, CSX Transportation, Inc., CSX 

Intermodal, Inc., and Sea-Land Service, Inc. 
CTC Centralized T r a f f i c Concrol 
CWAC Colorado Wheat AdminisCraCive Commiccee 
DM&E DakoCa, Minnasota & Eastern Railroad Corporation 
DOD United States Department of Defense 
DOL United SCates Departmenc of Labor 
DOJ UniCed SCaCes Department of Justice 
DOT United States Department of Transportation 
Dow The Dow Chemical Company 
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DRGW The Denver and Rio Grande Westem R a i l r o a d 
Company 

EA EnvironmenCal Assessmenc 
EBT The Enid Board of Trade 
EDC .. Economic Developmenc Council f o r GreaCer 

S p r i n g f i e l d 
EJE E l g i n , J o l i e c and Eascern Railway 
EIS EnvironmenCal Impacc Scacemenc 
Encergy ESI, AP&L, and GSU 
EPA UniCed SCaCes EnvironmenCal ProCecCion Agency 
EPA Region V I I I .... UniCed SCaCes EnvironmenCal ProCeceion Agency, 

Region V I I I 
EPC E n c e r p r i s e Produces Company 
ESI Encergy Ser v i c e s , I n c . 
FCP F e r r o c a r r i l e s Nacionaies de Mexico - Region 

P a c i f i c o 
FEAM Farmers ElevaCor AssociaCion o f MinnesoCa 
FERC Federal Energy Regulacory Commission 
FNM F e r r o c a r r i l e s Nacional de Mexico 
FPC Formosa PlasCics CorporaCion, USA 
FPP FayetCe Power Projecc 
FRA Federal R a i l r o a d AdminisCraCion 
Freeman Freeman Uniced Coal Mining Company 
FTC Federal Trade Commission 
Geon The Geon Company 
GNBC GrainbelC CorporaCion 
GSU Gulf seaces U C i l i C i e s Company 
GTRR GeorgeCown R a i l r o a d Company 
GTW Grand Trunk Wescern R a i l r o a d 
GWWR GaCeway Wescern Railway Company 
HB&T Houscon B e l t & Terminal Railway 
HC Huntsman CorporaCion 
HCC Hoisingcon Chamber of Commerce 
HCJDC Harvey CounCy Jobs Developmenc C o u n c i l , I n c . 
HHI Herfindahl-Hirschm.an Index 
la/DOT Iowa DeparCmene of Transporcacion 
IBC/IWC Idaho B a r l e y Commistion/Idaho WheaC Commission 
liBP IBP, I n c . 
IBT In c e r n a C i o n a l Broeherhood of TeamsCers 
IC I l l i n o i s CenCral R a i l r o a d Company 
ICC InCersCaCe Commerce Commission 
ICTF Incermodal ConCainer T r a n s f e r F a c i l i t y 
IDPC Idaho Power Company 
IES IES U C i l i C i e s 
ILP I l l i n o i s Power Company 
IPA InCermounCain Power Agency 
IPC The Ince r n a C i o n a l Paper Company 
ISRI The InsCiCuCe c f Scrap R e c y c l i n g I n d u s t r i e s , I n c . 
lUDA I n d u s t r y Urban-Developmenc Agency 
JI T JoinC Incermodal Terminal 
JSC Joinc Shippers C o a l i c i o n 
Ka/DOT Kansas DeparCmene of Transporcacion 
Kai Kan Kai Kan Foods, I n c . 
KCOSA Kansas-Colorado-Oklahoma Shippers AssociaCion 
KCS The Kansas CiCy Souchern Railway Company 
KCSI Kansas CiCy Souchern I n d u s c r i e s , I n c . 
KJRY Keokuk Junccion Railway 
L&D L o u i s i a n a and Delca R a i l r o a d 
LCRA/Austin Lower Colorado R i v e r Auchoricy and Che CiCy of 

Auscin, TX 
Longhorn General o f Tennessee Railway & Navigacion Company 

IncorporaCed, d/b/a Longhorn Railway Company 
LP&N Longview, PorCland t NorChern R a i l r o a d 
MAA Magma Arizona R a i l r o a d Company 
Mars Mars, IncorporaCed 
MCC Magma Copper Company 
MCrr Madison CounCy TransiC 
MFU Moncana Farmers Union 
MKT Missouri-Kansas-Texas R a i l r o a d Company 
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Mn/DOT Minnesota Department of Transportation 
Monsanto MonsanCo Company 
Moncell Moncell USA Inc. 
MP Milepose 
MPCSC MounCain-Plains Communieies & Shippers Coalicion 
MPRR, MP Missouri P a c i f i c Railroad Company 
MRL MonCaiia Rail Link, Inc. 
MRLAC MRL's Acquisicion Company 
MWBC Moncana WheaC and Barley Commiccee 
NAFT.A Norch American Free Trade AgreemenC 
NALS North American L o g i s t i c Services 
NCGA National Corn 3rowers Association 
NCRA North CoasC Railroad AuChoricy 
NEPA Nacional Environmental Policy Act 
NITL The Nacional Ir.duscrial Transporcacion League 
NITU NoCice of InCerim T r a i l Use or Abandonmenc 
NS Norfolk SouCher.i CorporaCion 
NVS NorCh Valmy ScaCion 
OFA Offer of Financial Assiscance 
OKT Oklahoma Kansas-Texas Railroad Company 
Olin O l i n CorporaCion 
Or/DOT Oregon DeparcmenC of Transporcacion 
OSM Oregon Steel M i l l s 
OURD The Ogden Union Railway & Depoc Company 
Overnice Overnice Transporcacion Company 
PE Polyechylene 
PMT P a c i f i c MoCor Transporc Company 
PosC EA Pose EnvironmenCal AssessmenC 
PP Polypropylene 
PPG PPG Induscries, Inc. 
PRA Proporcionai RaCe Agreemenc 
PRB Powder River Basin 
PRC Pioneer Raiicorp 
PSCN Public Service Commission of the State of Nevada 
PSCo Public Service Company of Colorado 
PTRA Port Terminal Railway Association 
PTRC Portland Traction Company 
PTRR Portland Ter-minal Railroad Company 
QCC Quantum Chemical Corporation 
RCAF Rai l Cost Adjustment Factor 
RCT Railroad Commission of Texas 
Rio Bravo Rio Bravo Poso and Rio Bravo Jasmin 
RLA Railway Labor Act 
Rock Island Chicago, Rock Island and P a c i f i c Railroad Company 
ROI Return on Investment 
RTC Rails Co T r a i l s Conservancy 
SCC Shell Chemical Company 
SCRRA Souchern C a l i f o r n i a Regional Ra i l Auchoricy 
SDIV San Diego & Imperial Valley Railroad 
SEA SecCion of EnvironmenCal Analysis 
SF The ACchison, Topeka and SanCa Fe Railway Company 
SFETF Serenaca Farms EquesCrian Therapy FoundaCion 
SIT scorage-In-Transic 
SLC SCimson Lumber Company 
SMA San Manuel Arizona Railroad Company 
Soo Soo Line Railroad Company 
Souchern P a c i f i c ... SPR, SPT, SSW, SPCSL, and DRGW 
SP SPT, aoW, SPCSL, and DRGW 
SpPl S p r i n g f i e l d Plascics, Inc. 
SPBC S p r i n g f i e l d Plascics, Inc. and BrandC 

ConsolidaCed, Inc. 
SPCSL SPCSL Corp. 
SPI The Sociecy of the Plastics Industrry, Inc. 
SPLC Standard Point Location Code 
SPMT Southern P a c i f i c Motor Trucking Company 
SPP Sierra P a c i f i c Power Company 
SPP/IDPC SPP and IDPC 
SPR Southem P a c i f i c Rail Corporation 
SPRB Southern Powder River Basin 
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SPT Southern Pacific Transportation Company 
SSACC South San Antonio Chamber of Commerce 
SSW St. Louis Southwestern Railway Company 
STB Surface Transportation Board 
STCC Standard Transportation Commodity Code 
STRICT "̂ ave the Rock Island Committee, Inc. 
TCSC exas Crushed Stone Company 
TCU Transportation'Comm.unications I n t e r n a t i o n a l Union 
Tex Mex The Texas Mexican Railway Company 
TMM Transportacion Maritima Mexicana 
TOFC T r a i l e r - o n - f l a t c a r 
TP&W Toledo, Peoria & Western Railway Corporation 
TRA Trackage Rights Agreement 
TTD Transportation Trades Department, AFL-CIO 
TUE Texas U t i l i t i e s E l e c t r i c Company 
TUMC Texas U t i l i t i e s Mining Company 
UCC Union Carbide Corporation 
Union P a c i f i c UPC, UPRR, and MPRR 
UP UPRR and MPRR 
UPC Union Pacific Corporation 
UPMF Union Pacific Motor Freight Corporation 
UPRR, UP Union Pac i f i c Railroad Company 
URC Utah Railway Company 
URCS Uniform Railroad Costing System 
USDA United States Department of Ag r i c u l t u r e 
USG United States Gypsum Company 
UTU United Transportation Union 
Viacom Viacom Int e r n a t i o n a l Inc. 
WC Wisconsin Central Ltd. 
WCTL The Western Coal T r a f f i c League 
WEPCO Wisconsin E l e c t r i c Power Company 
Weyerhaeuser Weyerhaeuser Company 
WIFE Women Involved i n Farm Economics 
WLPRR Willamette Pacific Railroad 
WP&L Wisconsin Power & Light Company 
WPRR, WP The Western Pacific Railroad Company 
VPS Wisconsin Public Service Corporation 
WSC Western Shippers Coalicion 
VJT&J WichiCa, Tillman & Jackson Railway 
WVRR Willamecee Valley Railroad 
Yolo Yolo Shoreline Railroad Company 
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APPENDIX C: SUB-MO. 1 TRACKAGE RIGHTS 

The Crackage righes provided f o r i n Che BNSF agreemenc (noe 
including Che addicional Crackage righcs provided for i n Che CMA 
agreemenc) are covered by the notice of exemption f i l e d i n 
Finance Dockec No. 32760 (Sub-No. 1), and are divided i n t o s i x 
caCegories: WesCern Trackage Righcs; SouCh Texas Trackage 
Righcs; Eascern Texas/Louisiana Trackage RighCs; Houscon, TX, Co 
Memphis, TN, Trackage Righcs; SC. Louis Area Coordinations; and 
Trackage Rights Grants to UP/SP. 

Western Trackage Rights. BNSF w i l l receive trackage r i g h t s 
over UP: between Salt Lake City, UT, and Ogden, UT; between 
Salt Lake City, UT, and Alazon, NV; between Alazon, NV, and Weso, 
NV; between Weso, NV, and Stockton, CA; between Riverside, CA, 
and Ontario, CA; and between Basta, CA, and Fullerton and 
La Habra, CA. BNSF w i l l receive trackage righes over SP: 
beeween Denver, CO, and Sale Lake CiCy, UT; becween Ogden, UT, 
and L i c t l e Mountain, UT; between Alazon, NV, and Weso, NV; 
between Weso, NV, and Oakland, CA (via the "Cal-P" l i n e between 
Sacramento and Oakland); and between Oakland, CA. and San Jose, 
CA. The Crackage righes specified i n Chis paragraph are bridge 
r i g h t s f or ehe movemene of overhead c r a f f i c only, excepc f o r 
loca l access Co induscries served by UP and SP and no oCher 
r a i l r o a d aC ehe following poincs: Provo, UT; Sale Lake C i t y , UT; 
Ogden, UT; Ironton, UT; Gatex, UT; Pioneer, UT; 
Garfield/Smelter/Magna, UT (access Co KennecoCC privaCe r a i l w a y ) ; 
Geneva, UT; C l e a r f i e l d , UT; Woods Cross, UT; Relico, UT; 
Evona, UT; LiCCle MounCain, UT; Weber IndusCrial Park, UT; poinCs 
on paired track between Weso, NV, and Alazon, NV; Reno, NV 
(intermodal and automotive o n l y ) ; Herlong, CA; Johnson I n d u s t r i a l 
Park at Sacramento, CA; Farmers Rice at West SacramenCo, CA; 
Pore of SacramenCo, CA; poinCs becween Oakland, CA, and 
San Jose, CA (including Warm Springs, CA, FremonC, CA, Shinn, CA, 
Elmhursc, CA, Kohler, CA, and Melrose, CA) ; San Jose, CA.; 
Oncario, CA; La Habra, CA; Fullercon, CA; and access Co Che 
Oakland JoinC Incermodal Terminal (JIT), or s i m i l a r p u b l i c 
incermodal f a c i l i e y , ac such cime as che JIT i s b u i l c . 

South Texas Trackage Rights. BNSF w i l l receive trackage 
righes over UP: between Ajax, TX, and San AnConio, TX; beewe»n 
Houscon (Algoa), TX, and Brownsville, TX; beCween Odem, TX, and 
Corpus ChrisCi, TX; beeween Ajax, TX, and Sealy, TX; becween 
Kerr, TX and Taylor, TX; beCween Temple, TX, and Waco, TX; 
becween lemple, TX, and Taylor, TX; and beCween Taylor, TX, and 
Smichvillt , TX. BNSF w i l l receive Crackage righCs over SP: 
beeween San AnConio, TX, and Eagle Pass, TX; and becween El Paso, 
TX, and Sierra Blanca, TX. The Crackage righcs s p e c i f i e d i n t h i s 
paragraph are bridge righcs f o r Che movemenC of overhead C r a f f i c 
only, excepc for l o c a l access co induscries served by UP and SP 
and no oCher r a i l r o a d aC Che fo l l o w i n g poinCs: Brownsville, TX; 
Pore of Brownsville, TX; Harlingen, TX; Corpus ChrisCi, TX; 
Pore of Corpus Chrisci, TX; SinCon, TX; San AnConio, TX; 
Halsted, TX (LCRA plane); Waco, TX; and poinCs on the 
Sierra Blanca, TX - El Paso, TX, l i n e . 

Eastern Texas/Louisiana Trackage Rights. BNSF w i l l receive 
trackage r i g h t s over UP: beCween Avondale, LA, and WesC Bridge 
JcC, LA; and beCween Wesc Bridge JcC, LA (MP 10.2), and Che 
WesCwego, LA, incermodal f a c i l i C y (MP 9.2). BNSF w i l l receive 
Crackage righes over SP: becween Houston, TX, and Iowa Jet., LA; 
between Dayton, TX, and Baycown, TX; becween Avondale, LA 
(MP 16.9), and West Bridge Jet., LA (MP 10.5); and over Bridge 
No. 5-A at Houscon, TX. The Crackage righcs specified i n Chis 
paragraph are bridge righcs f o r the movement of overhead t r a f f i c 
only, except for l o c a l access t o industries served by UP and SP 
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and no other r a i l r o a d " ' at Che following poinCs: BayCown, TX; 
Amelia, TX; Orange, TX; Monc Belvieu, TX (Amoco, Exxon, and 
Chevron planCs); Eldon, TX (Bayer plane); and Harbor, LA. 

Houston, TX, to Memphis, TN, Trackage Rights. BNSF w i l l 
receive Crackage righcs over UP: beCween Fair Oaks, AR, and 
Bridge JcC., AR; and becween Norch LiCCle Rock, AR, and 
Pine B l u f f , AR. BNSF w i l l receive Crackage righcs over SP: 
beCween HousCon, TX, and Fair Oaks, AR (via Cleveland, TX, and 
Pine B l u f f , AR); and becween Brinkley, AR, and Briark, AR. The 
Crackage righes .specified i n Chis paragraph are bridge righcs f o r 
Che movemenC of overhead C r a f f i c only, excepc for l o c a l access Co 
induscries served by UP and SP and .no oCher r a i l r o a d " ' aC ehe 
fo l l o w i n g poinCs: Camden, AR; Pine B l u f f , AR; Fair Oaks, AR; 
Baldwin, AR; LiCCle Rock, AR; NorCh L i t t l e Rock, AR; 
East L i t t l e Rock, AR; and ForresC City, AR. 

St. Louis Area Coordinations. BNSF w i l l receive overhead 
trackage r i g h t s ever UP i n St. Louis, MO (beeween Grand Avenue 
and GratioC SCreeC). 

Trackage Rights Grants to UP/SP. UP/SP w i l l receive 
Crackage righCs over BNSF: beCween Chemulc, OR, and Bend, OR 
(overhead righcs o n l y i ; becween Barscow, CA, and Mojave, CA 
(overhead righcs only); beCween Wesc Memphis-Presley JcC., AR 
(overhead righes only!; between Saunders, WI, and Superior, WI 
(overhead r i g h t s only, with access to MERC Dock i n Superior); and 
over the Pokegama connection at Saunders, WI ( i . e . , the southwest 
quadrant connection at Saunders, including the track between BN 
MP's 10.13 and 11.14). UP/SP w i l l r e t a i n trackage r i g h t s over 
BNSF: at Keddie, CA !MP 0 to MP 2; to turn equipment; UP/SP w i l l 
r e t a i n trackage righ;s between Chese mileposcs over Che Bieber-
Keddie Line Co be sold eo BNSF); beCween Dallas, TX, and 
Waxahachie, TX (overhead righcs and exclusive righc Co serve 
l o c a l induscries; UP/SP w i l l reCain Crackage righCs afCer sale of 
Che Dallas Line Co BNSF); and beCween Iowa Jcc., LA, and 
Avondale, LA (overhead r i g h t s and che righC Co serve a l l l o c a l 
induscries, wich righc f o r Louisiana and DelCa Railroad Co serve 
as UP/SP's agenC beCween Iowa JcC. and poinCs served by L&D; 
UP/SP w i l l reCain trackage r i g h t s afcer sale of the Avondale Line 
to BNSF). 

"' As respects che EasCern Texas/Louisiana crackage righes, 
Che Sub-No. 1 noCice f i l e d by applicancs refers Co "l o c a l access 
to i n d u s t r i e s served by UP/SP and no other r a i l r o a d , " see 
UP/SP-26 aC 004-005 and 060-061 (iCalics added). The conCext, 
however, indicates, and a l l concerned have understood, that the 
reference was intended Co be t o loca l access Co induscries served 
by UP and SP and no ocher r a i l r o a d , see, e.g.. UP/SP-22 at 325. 

As respects Che Houscon, TX, to Memphis, TN, crackage 
r i g h t s , the Sub-No. l notice f i l e d by applicants r e f e r s t o " l o c a l 
access to indus t r i e s served by UP/SP and no ocher r a i l r o a d , " 
see UP/SP-26 at 005 and 061 ( i c a l i c s added). The conCexC, 
however, indicaCes, and a l l concerned have underscood, that the 
reference was intended Co be Co loca l access Co indus t r i e s served 
by UP and SP and no ochei r a i l r o a d , see, e.g.. UP/SP-22 at 327. 
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APPENDIX D: DETAILS OF PUBLIC BENEFITS 

Summary. As explained belo'v, che merger w i l l r e s u l t i n 
clear transportacion benefits chat " i l l ensure competicive r a i l 
service f o r commodicies chae are sensicive Co inCermodal 
compecicion, and improved service Co a l l the commodities affected 
by the merger. 

1. Improved Routings: 
California-Dallas-Me.T.ph.is. UP/SP w i l l be able Co assemble 

segmencs of UP and SP l i n e s via El Paso Co creace Che shorcesc 
rouce from Los Angeles Co Memphis, as w e l l as f u l l y com'jecicive 
rouces from Oakland and seockcon eo Che SouCh Ceneral region, i n 
compecicion wich BNSF, which pre-/iously had ehe besC routes i n 
those c o r r i d o r s . 

^'orthern California-Midwest. SP has the most d i r e c t ro-ate 
between Northern C a l i f o r n i a and Ogden, UT, while UP has the most 
di r e c t routes from Ogden t o the Midwest. The merged system w i l l 
assemble chese segments inCo a Chrough rouCe 180 miles shorCer 
Chan eieher exiscing rouCe, permiCCing UP/SP Co maCch BNSF's now-
dominanc incermodal service. 

BNSF w i l l gain a new Crunk l i n e Craversing Che CenCral 
Corridor beeween Norehern C a l i f o r n i a and Denver, providing access 
Co wescern nacural resources induscries and shippers Co and from 
Nevada and UCah, and roucing f l e x i b i l i c y f o r incermodal and oCher 
Cr a f f i c beCween C a l i f o r n i a and Che MidwesC. 

Southern California-Midwest. The merger w i l l make SP's 
route between Southern C a l i f o r n i a and the Midwest more 
competitive. Between Los Angeles and El Paso, SP's current route 
i s severely congested, and SP has not been able to provide 
adequate capacity Co meeC iCs shippers' needs. From El Paso i n t o 
Kansas, SP's rouCe lacks Generalized T r a f f i c ConCrol and adequace 
sidings. To upgrade che encire rouce, UP/SP w i l l spend more Chan 
$360 million--funds ChaC SP has noC generaCed, and cannot 
generate, on i t s own. 

Pa c i f i c Worthwest-Texas. BNSF now has the only d i r e c t route 
becween Che P a c i f i c NorChwesc and Texas, The merged c a r r i e r w i l l 
l i n k ehe UP and SP rouCe necworks i n Texas wich SP's route from 
FC, Worch to Denver and UP's routes from Denver to Utah, Idaho, 
Montana, Oregon and Washingcon, This w i l l make UP/SP a real 
compecicor for ehis c r a f f i c and provid-j encirely new s i n g l e - l i n e 
services Co shippers i n the InCermounCain Wesc. 

Colorado/Utah Coal Route. SP car r i e s growing volumes of 
coal from Colorado and Utah to the Midwest on two a l t e r n a t e 
c i r c u i t o u s routes. Cne route climbs Tennessee Pass, the nation's 
sCeepesC main l i n e grade, while Che oCher uses a crowded joinc 
l i n e wich BNSF along Che Fronc Range of Che Rockies. Both routes 
require helper locomocives. UP/SP w i l l be able Co reroute Chis 
C r a f f i c d i r e c t l y ease from Denver Co Kansas CiCy. 

Kansas C i t y Bypass. UP currencly musC handle increasing 
volumes of PRB coal and heavy grain uniC Crains Chrough the 
congested Kansas City teinninal area. By using an SP IJ.ne i n 
Central Kansas and upgrading UP's OKT l i n e from north of Wichita 
to Ft. Worth, UP/SP can reroute t h i s t r a f f i c out of Kansas C i t y 
and speed shipments, not only for coal and grain shippers, but 
also f o r other shippers now using the Kansas City gaceway. 

California-Laredo. Trade beCween C a l i f o r n i a and Mexico 
o f f e r s great promise under NAFTA. UP's route from C a l i f o m i a t o 
Laredo, the premier Mexican gateway, v i a Utah and Wyoming can be 
reduced by 1,000 miles. SP does not reach Laredo and had t r i e d , 
i n e f f e c t i v e l y , t o move intermodal t r a f f i c by truck from San 
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AnConio, The merger w i l l permic UP/SP Co l i n k SP's l m e from Los 
Angeles Co San .AnConio wich UP's l i n e Co Laredo, providing a very 
e f f i c i e n c rouCe f o r chis growing business. 

2. Expanded Single-line Service: 
Canada/Pacific Worthwest-California/Mexico. Western Canada 

w i l l receive much-improved r a i l l i n k s wieh Che UniCed SCaCes and 
Mexico. SubscanCial pares of ehe Paci f i c NorChwesc, including 
SeaCCle/Tacoma and ehe Vancouver/AlberCa Canadian gaCeways, have 
never been connecCed Co C a l i f o r n i a by a direcc s i n g l e - l i n e r a i l 
rouCe. The merger and BNSF agreemenc w i l l creace boCh a UP/SP 
Chrough rouCe and a BNSF Chrcugh rouCe i n ehe 1-5 Corridor, 
o f f e r i n g new r a i l opcions Co shippers and a compecicive 
alcernacive Co waCer and Cruck Cransporcacion. 

UP/SP w i l l o f f e r new s i n g l e - l i n e service beCween many UP 
poines i n Che NorChwesc and many UP and SP poinCs ChroughouC 
C a l i f o r n i a , Arizona, New Mexico, and Wesc Texas (including Che 
Mexican gaceways of Calexico, Nogales, and El Paso). Eascbound 
C r a f f i c w i l l also gain a shorCer rouCe, v i a Colorado and Che 
Texas Panhandle, Co Dallas, HousCon and New Orleans. BNSF w i l l 
have new s i n g l e - l i n e rouCes from ehe Vancouver and Sumas gaceways 
Co C a l i f o r n i a , che SouChwesC, and cne San Diego and El Paso 
gaceways Co Mexico. 

Compecicion w i l l also be scronger f o r C r a f f i c moving i n 
incerchange wich CN vi a DuluCh/Superior and CP via Che Twin 
Cicies because a l l SP poines w i l l now be accessible on a single-
l i n e basis from chose inCerchanges. 

Ca l i f o r n i a - G u l f Coast-Midwest. As a resulc of Chis merger, 
C a l i f o r n i a w i l l be connecced Co Che New Orleans gaceway and large 
pares of Che Texas Gulf Coase by a second s i n g l e - l i n e r a i l rouCe, 
as BNSF w i l l gain i ^ ' j owr l i n e to New Orleans and access Co 
Corpus Ch r i s c i , Brownsville, and numerous compecicive poinCs 
along Che Texas coasC. 

BNSF also w i l l gain direcC rouCes beCween HousCon and 
Memphis and Houscon and East St. Louis. These routes, which w i l l 
l i n k with e x i s t i n g routes i n the South Central United States, 
w i l l make BNSF be t t e r able to compete f o r Gulf Coast 
petrochemical shipments t o the Midwest and Northeast. BNSF w i l l 
also have extensive new access to customers i n Arkansas. 

Mexican Gateways. ('Brownsville, Eagle Pass, Laredo, 
El Paso, Nogales , and C a l e x i c o ) . Laredo i s the premier Eastern 
Mexico gateway because of i t s excellent infrasCrucCure and 
cuscoms f a c i l i c i e s . Shippers w i l l gain s i n g l e - l i n e access 
becween Laredo and SP poinCs. Shippers w i l l have access also Co 
ehe new Tex Mex Crackage righCs conneccion wich KCS aC Beaumone, 
TX, and Co BNSF as a replacemenc for SP f o r Laredo C r a f f i c rouced 
over Tex Mex. There w i l l also be new s i n g l e - l i n e incermodal and 
carload service between Laredo and ehe '.test Coast. Shippers via 
El Paso w i l l have two sCrengChened r a i l alcernacives, wieh UP/SP 
and BNSF s i n g l e - l i n e service Co ehe Pa c i f i c NorChwesc and WesCern 
Canada, upgrading of che SP lin e s wesc Co ColCon and norcheasc Co 
Kansas CiCy, new BNSF s i n g l e - l i n e service Co New Orleans, and 
shorCer rouCes for Souchern Idaho grain, Wyoming soda ash and 
ocher produces. F i n a l l y , shippers via che WesCern Mexico 
gaceways Chae are s o l e l y served by SP--Nogales and Calexico--will 
gam s i n g l e - l i n e access Co hundreds of UP poinCs, including 
Midwese grain o r i g i n s . P a c i f i c Northwesc poinCs and Canada 
gaCewa-/s. 

BNSF w i l l also gain Crackage righCs access Co Brownsville 
and shippers w i l l gain s i n g l e - l i n e access to BNSF poinCs via ChaC 
gaceway, racher Chan having s i n g l e - l i n e access only Co UP and SP 
poines. AC Eagle Pass, Che secclemenC w i l l converc BNSF's access 
from haulage v i a a Caldwell junccion Co m.ore direce Crackage 
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r i g h t s , e f f i c i e n t l y l i n k i n g Eagle Pass with a l l p o ints on the 
BNSF system, including New Orleans, BNSF w i l l aiso serve San 
Antonio en route to C.agle Pass, which w i l l allow i t t o mount a 
more e f f e c t i v e operation. 

3. Expanded Market Coverage 
The expanded coverage that common con t r o l promises w i l l have 

numero'13 b e n e f i c i a l impacts. 

Inte r n a t i o n a l Markets. The UP/SP merger transaction w i l l 
f o ster Che goal of NorCh American economic inCegraCion embodied 
i n ehe NAFTA agreemerC by greaCly screngchening compecicion f o r 
C r a f f i c Co and from both Canada and Mexico. The proporcionai 
race arrangemenc w i l l allow UP/SP Co compece v i a Portland f o r 
t r a f f i c to and from BNSF's Western Canada gateways, including 
lumber o r i g i n a t i n g on BC Rail and Alberta grain and chemicals 
o r i g i n a t i n g on CN. There - . ^ i i l be stronger r a i l competition at 
every UP and SP gateway t o Mexico as a r e s u l t of Che merger and 
ehe BNSF agreement, and the Tex Mex trackage r i g h t s ws have 
imposed. Overall, BNSF's much-expanded access to Mexico, as well 
as w i t h i n Texas and at New Orleans, w i l l b r ing greaCer balance Co 
Che compecicion f o r Mexican r a i l C r a f f i c , which ae presenC i s 
lar g e l y handled by SP Co and from poincs to the west and UP t o 
and from points to the north and east. 

The more e f f i c i e n t Mexican routings f o r both UP/SP and BNSF 
w i l l help improve the r a i l share of C r a f f i c Co and from Mexico. 
Today, Crucks dominaCe Chis c r a f f i c . Even aC Laredo, the mosC 
e f f i c i e n c Mexican r a i l gaceway, crucks handle approximaeely 86% 
of Che cross-border C r a f f i c . Upgrading ehe SouChern Corridor 
l i n e s , inscicucing new Laredo-California intermodal service, and 
gre a t l y improving ehe e f f i c i e n c y o^ operations i n the Laredo-
Memphis-St. Louis-Chicago corridor w i l l give r a i l a much better 
a b i l i t y t o c:3pture a larger share of t h i s markeC. 

Intermodal. The merger ind the BNSF agreement w i l l create 
compecicive benefiCs f o r inCeirmodal shippers: Chird-morning 
services ehac w i l l f o r ehe f i r s e cime challenge BNSF's dominance 
i n ehe MidwesC-California markeCs; Che a b i l i c y of boch UP/SP and 
BNSF Co l i n k a l l Che Wesc CoasC pores with short, f a s t routes to 
a l l the midconcinenc gaceways from Chicago Co New Orleans; 
consCruceion of a new Inland Empire cerminal ease of Los Angeles; 
Cwo new, Cruck-compeCitive, single- l i n e services i n the 1-5 
Corridor from Seattle/Tacoma to Los Angeles, where none eii i s t s 
now; new Pacific Northwest-Phoenix-El Paso-Texas service, made 
possible i n part by the a b i l i t y to support t r a i n connections at 
the new Inland Empire terminal near Colton rather than at Los 
Angeles; beCCer Cerminal access for UP/SP i n Chicago, Porcland 
and Seacele and f o r BNSF in Oakland and Los Angeles; beCCer 
equipmenC a v a i l a b i l i c y , Chanks Co new reposicioning c a p a b i l i t y 
and ocher e f f i c i e n c i e s ; new California-Laredo service; much-
improved Twin CiCies-Kansaa CiCy-Texas service; new Upper 
MidwesC-Phoenix service; fasCer and more frequenC Los Angeles-
Dallas and Los Angeles-Memphis service; higher-qualiCy service i n 
many lanes as a resulc of combining and improving UP and SP 
ter m i n a l t ; and improved schedules, crain freqpiency, and 
r e l i a b i l i C y i n v i r C u a l l y every r a i l c orridor i n Che West. 

Intermodal i s perhaps the area where BN and SF gained t h e i r 
greatest competicive advanCage by merging, and where a UP/SP 
merger i s mosc needed Co meeC Che compecicive challenge of Che 
new BNSF sysCem. By merging, BNSF creaced a r a i l system that 
serves a l l major West Coast ports, wich superior serrvice Co 
Chicago, Kansas Cicy, St. Louis, Memphis, Dallas and HousCon, new 
s i n g l e - l i n e service Co Birmingham, outstanding ceirminals at a l l 
of Chose poines (e.g., che new SF Alliance terminal near 
Dallas/Fort Worth), and the f i n a n c i a l strength t o invest i n 
fu r t h e r technological aiid service improvements. 
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SP i s e s p e c i a l l y vulnerable i n Chis area. Because of ies 
service weaknesses, ie has been unable Co compete f o r high-end 
transcontinental intermodal t r a f f i c . In part becau.'-e of the 
advantageous l o c a t i o n of i t s ICTF f a c i l i t y i n Los ̂ uigeles, SP has 
held on to a large share of i t s i n t e r n a t i o n a l container business, 
p a r t i c u l a r l y i n the Southern Corridor, but now major shipping 
companies have created, or are i n the process of creating, on-
dock loading c a p a b i l i t y at Che Pores of Los Angeles and Long 
Beach, which w i l l undeicuc ehe advancaye Chac Che well-locaced, 
scaee-of-Che-arc ICTF f a c i l i C y has conferred on SP since ie 
opened i n 1984. 

Food Products. Compecicion w i l l be scronger f o r food 
produces shipmencs ChroughouC ehe Wesc. C a l i f o r n i a and Pa c i f i c 
NorChwesc peri.ghaoles, frozen foods, tanned goods and other food 
products w i l l move over shorter, faster routes Co the Midwest, 
and on new norch-south s i n g l e - l m e routes i n the 1-5 Corridor. 
Equipment supply, which i s c r u c i a l to food products shippers, 
w i l l be greatly improved. With the r e c t i f i c a t i o n of SP's 
inadequate service and the i n s t i t u t i o n of new carload t r a i n 
services such as a new d i r e c t Roseville-Chicago carload t r a i n and 
a second d a i l y North Platte-Conrail run-through t r a i n , large 
volumes of food products w i l l r eturn to boxcar handling on the 
merged system. Upper Midwest food products producers w i l l gain 
s i n g l e - l i n e access t o SP markets in the West and So-athwest, and 
to addicional Mexican gaceways. And, BNSF, which i s already a 
very sCrong competitor f o r t h i s t r a f f i c , w i l l be even stronger 
a f t e r the settlement, w i t h new 1-5 and Central Corridor routes. 

Forest Products. Lumber and wood products o r i g i n a t e 
p r i m a r i l y i n the P a c i f i c Northwest and Western Canada, and i n the 
Southeast. Canadian products, handled to the Midwesc by CN, CP 
and BNSF, h?ve i n c r e a s i n g l y been eclipsing P a c i f i c NorChwesc 
produces. Scuch Ceneral and SouCheasCern oucpuc has also been 
making inroads againsc Che P a c i f i c NorChwesc. SP's service i n 
Oregon and Norehern C a l i f o r n i a has deCerioraCed, and much SP 
volume has been lose Co reload cenCers and crucks. 

The merger w i l l greaCly benefic lumber and wood products 
producers. SP P a c i f i c NorChwesc producers w i l l gain much shorCer 
rouCes Co che MidwesC and Che SouCh CenCral region, and smgle-
l i n e service Co UP descinacions i n che MidwesC and .jlsewhere. UP 
Pacif i c NorChwesc producers w i l l gain new access to C a l i f o r n i a 
and Arizona, a shorter route t o Texas, Louisiana and Eastern 
Mexico, and s i n g l e - l i n e access t o SP receivers. SP's poor 
service and equipnient supply problems w i l l be remedied, enabling 
lumber shippers to avoid the added expense cf t r u c k - r a i l reload 
programs. South Central and Southeastern producers w i l l gain 
shorter routes t o Southern C a l i f o r n i a , beCCer service i n Che 
Houscon-Memphis-SC, Louis-Chicago corridor, beCter equipment 
supply, and wider access Co end markecs. The BN/SF merger i s 
furcher screngchening BNSF's already very sCrong posiCion as a 
compecicor for lumber and wood produces c r a f f i c , and ehe 
e f f i c i e n c i e s of Che merged UP/SP w i l l enable ic t o meet that 
competitive challenge. 

There w i l l be a s i m i l a r enhancement of competition f o r paper 
and paper products t r a f f i c . New paper production tends t o be 
concentrated i n the South Central and Southeast regions (where 
KCS, IC and BNSF, among others, are strong competitors) and i n 
the Upper Midwest and Canada. South Central and Southeastern 
paper m i l l s w i l l enjoy the same service and equipment b e n e f i t s as 
lumber producers i n those regions, and 2-to- l m i l l s w i l l receive 
stronger competition from UP/SP and BNSF as a r e s u l t of the 
secclemenC. Upper Midwesc paper produceis w i l l have shorCer, 
fast e r routes to Northern C a l i f o r n i a and bett e r service t o the 
South Central region. Sc:rap paper moves in a v a r i e t y of markets, 
and w i l l benefit from the e l i m i n a t i o n of Interchanges between UP 
and SP and better equipment supply. 
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Autos. Two decades ago, SP was the dominant automotive 
c a r r i e r i n the West, with large volumes to Portland, the Bay 
Area, Los Angeles, Phoenix, and Texas, and d i r e c t service to and 
from four automobile assembly plants i n C a l i f o r n i a . Since then, 
SP has f a l l e n t o a very small jihare of western rail-handled auto 
movements (less than 10% of automotive business handled by 
western r a i l r o a d s i n 1994) as a r e s u l t of the closure of three of 
the four C a l i f o r n i a plants, deregulation (which has allowed for 
more cre a t i v e contracting by the auto companies,' , the general 
decline i n SP's service levels, and i t s f i n a n c i a l i n a b i l i t y to 
make major investments i n new auto f a c i l i t i e s and auto-handling 
f r e i g h t cars. 

As i n the intermodal arena, the UP/SP merger w i l l create a 
re a l competitive contest of equals f o r automotive t r a f f i c , rather 
than one i n which BNSF i s dominant and SP i s a weak t h i r d . UP/SP 
w i l l be able t o t i e points such as Seattle and Phoenix i n t o an 
e f f i c i e n t , comprehensive t r a n s p o r t a t i o n network for auto 
shippers, as BNSF already can. Shorter routes and expanded 
s i n g l e - l i n e service w i l l speed the handling of motor vehicles, 
y i e l d i n g major savings i n inventory and equipment costs. For 
example, UP/SP w i l l run a new through 70-hour auto t r a i n from 
Chicago t o the merged system's M i l p i t a s f a c i l i t y i n the Bay Area, 
wi t h blocks of automobile-carrying f r e i g h t cars f o r Denver, Salt 
Lake Cit y , Martinez (to serve the Benicia f a c i l i t y ) and M i l p i t a s , 
and a s i m i l a r through t r a i n from Kansas City t o the Bay Area. 

The upgrading of the Tucumcari l i n e , and of the Colton-
El Paso l i n e , w i l l make UP/SP more competitive i n the key Kansas 
City-Los Angeles corridor, with new through auto t r a i n s both from 
Kansas C i t y to Southern C a l i f o r n i a and from Chicago to Southern 
C a l i f o r n i a . There w i l l a l s " be dedicated auto t r a i n s from 
Dallas/Fort Worth to Conrail destinations; from Chicago to San 
Antonio, including Mexican business; and from GTW at Chicago to 
the major auto f a c i l i t i e s at Reiser, Louisiana, and Arl i n g t o n , 
Texas. 

The merged system w i l l be able t o o f f e r the combined 
Strengths of UP's and SP's auto ramps, and w i l l have the 
f i n a n c i a l wherewithal to make improvements i n those ramps and to 
invest i n new ones. The mer-'ed system w i l l be better able t o 
invest i n improved b i - l e v e l and other specialized cars, and to 
reduce shippers' equipment costs by improving cycle times and 
e f f i c i e n t l y r epositioning equipment. Service to and from Mexico, 
where many of the auto companies have located manufacturing 
f a c i l i t i e s , w i l l be improved and, under the BNSF agreement and 
Tex Mex trackage r i g h t s , competition for Mexican t r a f f i c w i l l be 
strengthened. Shipper concerns about the q u a l i t y of SP service 
w i l l be overcome. 

Chemicals/Plastics. The merger and the BNSF agreement w i l l 
g r e a t l y increase UP/SP competitiveness for chemicai and p l a s t i c 
t r a f f i c , both i n the Gulf Coast and elsewhere, enhancing the 
p o s i t i o n of UP/SP-served chemical and p l a s t i c producers i n t h e i r 
and markets. A p a r t i c u l a r concentration of chemical and p l a s t i c 
produccion i s on Che Texas/Louisiana Gulf CoasC, where UP and SP, 
as w e l l as BNSF, KCS and IC, each serve numerous planCs. Mosc of 
ehe Texas and Louisiana planes are locaced on wacer, and can and 
do use low-cosC water eransportation f o r t h e i r incoming and 
outgoing product i n l i e u of r a i l i f r a i l is not f u l l y 
competicive. 

BoCh UP and SP producers w i l l gain greaCly improved 
operacions, including new mn-Chrough cperaciors Co eastern roads 
i n the Houston-Memphis-St. Louis-Chicago corri d o r , shorter routes 
Co the P a c i f i c HorchwesC, fasCer Curn eimes on coscly, shipper-
owned equipmenC and addicional SIT yard opporcunicies. Gulf 
CoasC shippers w i l l save a day i n CransiC Cime t o and from both 
the Memphis/St. Louis/Chicago gateways and the West Coast. Also, 
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under the BNSF agreement and a d d i t i o n a l c o n d i t i o n s we have 
imposed, BNSF w i l l be a much stronger, c o m p e t i t o r f o r Gulf Coast 
t r a f f i c w i t h new access t o major chemical and p l a s t i c p l a n t s a t , 
among o t h e r l o c a t i o n s , Mont B e l v i e u , Eldcn, Bayport, Corpus 
C h r i s t i , Orange, and Amelia, TX, and Lake Charles, LA; new 
s i n g l e - l i n e access t o New Orleans; a r ew d i r e c t r o u t e t o Mem.phis; 
and s h o r t e r r o u t e s t o the key gateways of St. Louis and Chicago. 

Chemical producers elsewhere a l s o w i l l b e n e f i t 
c o n p e t i t i v e l y . For example, Wyoming soda ash producers w i l l g a i n 
s h o r t e r routes no Northern C a l i f o r n i a markets, Texas and 
L o u i s i a n a markets, and new s i n g l e - l i r i e s e r v i c e t o Arizona, New 
Mexico, SP-served Mexican gateways, and o t h e r SP d e s t i n a t i o n s not 
served by UP. 

G r a i n . UP i . " a major o r i g i n a t o r of wheat, corn, b a r l e y and 
o t h e r g r a i n s , whereas SP, w.hich o r i g i n a t e s very l i t t l e g r a i n , 
serves major end markets f o r g r a i n t h a t UP cannot reach. ^mong 
these are the feeder markets i n C a l i f o r n i a ' s San Joaquin and 
I m p e r i a l V a l l e y s , Arizona, the Texas Panhandle, and Mexico. BNSF 
i s a major g r a i n orig;.nator and serves a l l of thei^e end markets. 
Thus, the merger w i l l c r e a t e new s i n g l e - l i n e serv:,-:e 
o p p o r t u n i t i t s f o r UP g r a m producers and SP g r a i n consumers, and 
w i l l p r o v i d e s t r o n g e r i . c m p e t i t i o n t o BNSF i n g r a m markets i t 
a l r e a d y serves on a s . n c l e - l i n e b a s i s . The merger a l s o w i l l 
create a new c a p a b i l i t y t o move 286,000-lb. cars of wheat and 
feed g r a i n s t o Houscon a i d ocher porCs f o r exporc, anocher 
c a p a b i l i C y ChaC BNSF i l r e a d y has. 

C o a l . The merger, by creaCir.g new s i n g l e - l i n e rouCing 
o p p o r c u n i c i e s and o p e r a c i r g e f f i c . e n c i e s , w - l l b e n e f i t producers 
and consumers of both Che UCah a r d Colorado ..oals ChaC SP 
o r i g i n a C e s and che PRB c o a l Chac UP o r i g i n a t e s . 

UCah and Colorado c o a l w i l l p a r C i c u l a r l y benefiC. SmooCher 
operacions m Ucah and a d i r e c c s i n g l e - l m e rouCe t o the Ports o f 
Los Angeles and Long Beach w i l l promote Utah and Colorado c o a l 
e x p o r t s t o P a c i f i c Rim c o u n t r i e s . There w i l l a l s o be a much 
s h o r t e r s i n g l e - l i n e route from Utah t o domestic c o a l users i n 
Southern Nevada and Southern C a l i f o r n i a . S i n g l e - l i n e access t o 
UP-served consumers i n t h e Midwest and South Centraj. r e g i o n s and 
t o M i s s i s s i p p i River barge t e r m i n a l s w i l l promote a d d i t i o n a l 
domestic and e x p o r t o p p o r t u n i t i e s . Handling of eastbound 
movements of Utah and Colorado c o a l v i a Denver, and thence on 
e i t h e r UP's "KP" l i n e across Kansas or the UP m a i n l i n e from N o r t h 
P l a t t e t o Chicago, w i l l p r o v i d e much b e t t e r s e r v i c e than SP's 
c u r r e n t r o u t e v i a Pueblo, Topeka, and Kansas C i t y , which i s 
mountainous, slow, and congested. Also, c o a l producers on he 
URC w i l l have access t o BNSF, which w i l l open up new domestic and 
ex p o r t o p p o r t u n i t i e s . 

PRB coa l users w i l l b e n e f i t a l s o from the new Kansas C i t y 
bypass and trom o t h e r e f f i c i e n c i e s t h a t w i l l s h o r t e n c y c l e eimes 
and increase r e l i a b i l i C y . 

M e t a l s and M i n e r a l s . Metals and m i n e r a l s producers 
throughout the West w i l l e n j o y more compeeiC:ve r a i l s e r v i c e as a 
r e s u l t of ehe merger. The Arizona and New Mexico copper indusCry 
w i l l b e n e f i c from ehe upgrading of Che ColCon-El Paso and E l 
Paso-Pallas l i n e s and shorCer rouCes t o Memphis and the 
Southeast. Tiie v a r i e d m i n e r a l s p r o d u c e r i n Wyoming, Utah and 
Nevada w i l l b e n e f i t from improved o p e r a t i o n s of the merged system 
across ..he CenCral C o r r i d o r , and i n ocher ways as w e l l . Nevada 
bariCes producers and UCah and Navada copper producers, . v i l l be 
served by boCh UP/SP and BNSF, opening up new s'^ngle-line 
o p p o r c u n i c i e s f o r Cheir p r o d u c c i o n and inpuCfa. MidwesC sCeel 
producers w i l l b e n e f i c from shorCer roucep Co NorChern C a l i f o r n i a 
and improved s e r v i c e Co Che SouCh CanCral r e g i Traders and 
consumers of meCal scrap w i l l g a i n a m u l c i p l i c i . ^ o f new s i n g l e -
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l i n e service opporcunicies. SP mecals shippers w i l l benefic from 
access Co UP's gondola flee C More meCals and minerals w i l l move 
aC lower cosC as a resulc of Che merged syscem's expanded 
CriangulaCion and backhaul opporcunicies. 
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APPENDIX E: DUOPOLY ISSUES 

OVERVIEW 

le i s crue ChaC Cacic collusion i s more l i k e l y i n cwo-firm 
markeCs, where one f i r m can ancicipace Che ocher's response, Chan 
i n m u l c i - f i r m markeCs. MulCi-markec concacc, which w i l l take 
place here, can also f a c i l i t a t e t a c i t c o l l u s i o n . Nevertheless, 
other important factors indicate that these c a r r i e r s are more 
l i k e l y to compete than CaciCly collude. One l i g n i f i c a n c facCor 
here i s che hecerogeneicy of r a i l service,'"* <;hich would make 
ie very d i f f i c u l c co maincain a CaciCly agr .ed race l e v e l . 

Anocher f a c t o r making tacic c o l l u s i o n u n l i k e l y i s che 
secrecy abouC r a i l price and service o f f e r i n g s chae now 
characcerizes Che r a i l indusCry. ConcracCs beeween r a i l r o a d s and 
shippers f o r major movemencs are now ehe r u l e , and r a i l r o a d s are 
no longer required Co f i l e public t a r i f f s f o r the remainder of 
t h e i r t r a f f i c . Contracts often incorporate detailed 
s p e c i f i c a t i o n s f o r a wide v a r i e t y <5f service aspects. 
C o n f i d e n t i a l i t y clauses in those contracts e f f e c t i v e l y deter 
c o l l u s i v e action because information about these competitive 
actions i s shielded from competitors.'"* 

The s i g n i f i c a n t economies of density and of scope exhibited 
by r a i l r o a d s also make taciC c o l l u s i o n less l i k e l y . A given 
incremenc of C r a f f i c represencs noC only Che conCribuCion Co be 
earned from ehaC incremenc, buC addicional conCribuCion on ocher 
c r a f f i c , whose average costs are reduced. These economies create 
strong incentives f o r railroads to compete f o r a i l p r o f i t a b l e 
volumes, rather than t a c i t l y agreeing t o an above-market rate 
le v e l ChaC rescriccs service. Given a l l chese faccors, we do noe 
chink ChaC Cacic c o l l u s i o n i s a l i k e l y ouccome for chis c r a f f i c . 

We do noc believe Chac crackage righcs agreemenCs cend Co 
f a c i l i t a t e c o l l u s i o n e i t h e r . Although the landlord i s i n a 
p o s i t i o n Co be somewhaC beCCer informed than ie mighc ocherwise 
be--ic knows Che Cenane's capaciCy limicacions and some elemencs 
of ics cose sCrucCure, and ic can more r e a d i l y observe iCs markeC 
parcicipacion--Crackage righCs Cenancs and landlords do keep 
secree many aspeccs of service from each oCher i n bidding for 
C r a f f i c . We do noc believe that trackage r i g h t s , even on the 
scale involved here, w i l l dampen competition. 

EMPIRICAL RATE STUDIES 

Studies Aimed At Measuring 3-to-2 E f f e c t s . Here we assess a 
number of studies submitted by parties and aimed at estimating 
whether shippers whose r a i l a l t e r n a t i v e s are reduced from three 
to two by t h i s merger are l i k e l y to face increased rates. In 
general, the studies compare rates i n markets served by Chree 
rai l r o a d s wich races i n markecs eciveJ by Cwo. One common 
problem wich Chese sCudies i s Che use of a scacic conCexC Co 
projecc pose-merger race increases. ProCesCanCs' sCudies neglecc 
Co accounc f o r a key dynamic elemenc of Chis merger, Che dramacic 
cose reduccions ic w i l l make possible. They generally f a i l Co 
acknowledge ehac any limiced a b i l i c y Chis merger creaCes Co raise 

"• Service dimensions include car Cypes and supply, 
schedules, Cerminal supporC, and car reposicioning for cuscomers. 
The various dimensions of service constiCuCe differenc avenues of 
response available Co r i v a l s , complicaCing any one firm's e f f o r t s 
at i n f l i c t i n g r e t a l i a t o r y losses on the other t o enforce non
competitive rate l e v e l s . 

Indeed, t h i s i s the main reason f o r the p r o t e c t i v e 
orders that we have entered m t h i s proceeding. 
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rates over costs w i l l be o f f s e t to the extent the merger re s u l t s 
in s i g n i f i c a n t reductions i n applicants' costs. Another dynamic 
element of t h i s merger, the d e t e r i o r a t i n g condition of SP and the 
eff e c t t h i s has on r a i i p r i c i n g , i s discussed i n a separate 
section. 

As we explain below, each study also suffers from s p e c i f i c 
i n f i r m i t i e s . McDonald's study ( f o r KCS) has l i m i t e d u t i l i t ' / 
because i t i s based s o l e l y on r a i l grain movements. Even f o r 
that commodity, c e r t a i n data l i m i t a t i o n s have led t o an upward 
bias i n i t s 3-tc-2 rate p r o j e c t i o n s , Majure's study (for DOJ) 
updates c e r t a i n of McDonald's r e s u l t s f o r western wheat 
or i g i n a t i o n s . This study i s so inherently flawed that i t cannot 
be given much substantial weight. KCS witness Grimm's 1992 study 
does not present s u f f i c i e n t information for us to use i t s r e s u l t s 
to measure merger-related competitive harm in t h i s proceeding. 
Further, i t contains key fi n d i n g s that were recently rejected by 
the ICC i n BN/SF. s l i p . op. at 73 n.94. And Kwoka's study ( f o r 
Dow) must be given l i t t l e weight because i t i s not based cn r a i l 
industry data. 

a. MacDonald. KCS witness MacDonald analyzed r a i l 
movements of wheat, corn, and soybeans. His analysis resulted i n 
estimates of rate d i f f e r e n t i a l s between m.arkets served by three 
c a r r i e r s and markets served by two c a r r i e r ; £ 6.7% for corn, 
10.9% for wheat, and intermediate r e s u l t s for soybeans. To put 
these numbers i n perspective, we note t h a t , even under DOJ's 
broad d e f i n i t i o n , there would be only $129 m i l l i o n of 3-to-2 
wheat t r a f f i c , and $50 m i l l i o n of 3-to-2 corn t r a f f i c that could 
be affected by t h i s merger. 

MacDonald used 1983 ICC Waybill Sample data f o r one study, 
and 1981-85 data f o r another. The o r i g i n areas were Crop 
Reporting D i s t r i c t s (CRDs), c r i t i c i z e d by applicants as 
u n r e a l i s t i c a l l y large. MacDonald's objective was to determine 
the s t a t i s t i c a l r e l a t i o n s h i p becween Che number of o r i g i n r a i l 
c a r r i e r s and races. Anocher imporcant feature of his analysis 
was ehe use of a variable represenCing disCance from waCerways. 

MacDonald's use of ehe Waybill Sample was proper, despiCe 
SCrong criCicism on Chis poinc from applicancs."' Of somewhaC 
greaCer concern i s his use cf CRDs, which may be so large ChaC 
where MacDonald councs Chem as Cwo r a i l r o a d areas, Chey may be 
closer Co one r a i l r o a d area. This would Cend coward 
overscacemenc of 3-Co-2 effecCs."' 

One charge was Chac MacDonald ignored Chis agency's 
guidelines respeccing l e v e l of deCail ae which inferences can be 
drawn given sample v a r i a b i l i c y . MacDonald repl i e s , correccly, 
ehac t i i s sCaCisCical analysis Cook proper cognizance of Chis i n 
performing significance CesCs. The oCher was ChaC wa y b i l l daCa 
mask Crue conCrace movemenC revenues. MacDonald noC only 
r e p l i e d , again correccly, Chae his daCa came from years when Chis 
was noe a problem, buC also performed special CesCs Co v e r i f y 
lack of masking. 

An empirical analysis Chae oversCaCes Che geographic 
scope of r a i l markecs underscaCes Che Crue level of concencracion 
affecCing races. The way chis bias affeces esCimaCes of raCe 
changes i n going from chree Co Cwo railroads i s as follows: Che 
analysis c l a s s i f i e s some markeCs as having chree r a i l r o a d s when 
Che underlying scruccure i s ChaC of Cwo r a i l r o a d s ; likewise, iC 
c l a s s i f i e s some markeCs as duopolies when Che Crue underlying 
sCructure i s monopoly. Then, rather Chan esCimaCing Che change 
from Chree Co Cwo r a i l r o a d s , as inCended, Che analysis acCually 
TT.easures a change from, say, 2.5 Co 1.5 railroads. A l l Che 
sCudies presenCed i n t h i s record indicate ChaC 2-eo-l price 

(continued...) 
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Another error that cculd r e s u l t i n overstatement of impacts 
on rates i s his f a i l u r e adequately to account f o r t r a n s i t 
movements. In such moverents, a f i r s t w aybill i s cut, based on a 
local rate that i s normall-/ r e l a t i v e l y high on a per-mile basis, 
for the movement to the t r a n s i t point. Because the d e s t i n a t i o n 
has not yet been determined, i t i s impossible to determine what 
through rate might be applicable, 'When the grain i s shipped from 
the t r a n s i t point t o i t s ultimate destination, the movement i n 
r e b i l l e d , usually at a lower rate per mile, as a through movement 
from o r i g i n to d e s t i n a t i o n . When the second b i l l of lading i s 
cut, only the t r a n s i t balance, the difference between the 
o r i g i n a l local rate and the ultimate through rate, i s shown on 
the b i l l . This balance ray be very low, and i n some cases w i l l 
be negative. And as applicants p o i r " out, there tend to be more 
railroads providing service associatid with these movements from 
t r a n s i t points, that are m turn a t t r i b u t e d with deceptively low 
t r a n s i t balance rates. The net e f f e c t i s to accord too strong a 
rate e f f e c t to a reduction i n the number of p a r t i c i p a t i n g 
r a i l r o a d s . I t also should oe kept m mind that MacDonald's study 
i s only useful for analyzing grain transportation markets. 

b. Majure. Although Majure predicts more than $800 m i l l i o n 
of competitive harm from t.he merger, his study contains major 
conceptual errors that make i t t o t a l l y unreliable. Majure 
derives his estimate by p r e d i c t i n g a 19.4% rate increase estimate 
for $1.5 b i l l i o n of 2 - t o - l t r a f f i c , and by p r e d i c t i n g a 10.9% 
increase for $4.75 b i l l i o n of 3-to-2 t r a f f i c . Even i f we assume 
that those projected increases c o r r e c t l y predict the price 
e f f e c t s of going from 2 - t o - l and 3-to-2, and that DOJ has 
c o r r e c t l y measured the amount of 2 - t o - l and 3-to-2 t r a f f i c at 
r i s k , there are s t i l l major problems with Majure's c a l c u l a t i o n s . 
A basic flaw i s that the $,'291 m i l l i o n rate increase predicted for 
2 - t o - l t r a f f i c presumes e i t h e r t o t a l ineffectiveness of BNSF 
service under trackage r i g h t s or f u l l c o l l u s i o n bet-ween UP/SP and 
BNSF, allowing both carri'!rs to implement pure monopoly p r i c i n g . 
Because the conditions we are imposing w i l l ensure that BNSF w i l l 
be an e f f e c t i v e replacement for SP with respect to t h i s t r a f f i c , 
we cannot give any weight to Majure's estimate of 2 - t o - l harm. 

Concerning 3-to-2 t r a f f i c , we would begin by removing from 
the t r a f f i c base that Majure assumes w i l l be affected the 
intermodal and automotive t r a f f i c , comprising over 70% of the 
t o t a l 3-to-2 t r a f f i c by DCJ's estimates. Shippers moving t h i s 
t r a f f i c , which enjoys vigorous motor competition,"* uniformly 
support the merger. There i s simply no basis for assuming that 
these shippers w i l l be charged higher rates a f t e r the merger. 

We also reject Majure's application of the updated MacDonald 
study r e s u l t s , which were based only on wheat and corn t r a f f i c , 
to 3-to-2 t r a f f i c w i t h markedly d i f f e r e n t t r a n s p o r t a t i o n 

{...continued) 
e f f e c t s are much larger than 3-to-2. For t h i s reason, 
overstating the geographic scope of r a i l markets w i l l tend to 
overstate 3-to-2 p r i c i n g e f f e c t s . 

"' Evidence submitted by DOT shows why DOJ's assumption 
ehac Crucks do noC compete wieh r a i l s aC discances exceeding 500 
miles even for truck-competitive intermodal C r a f f i c i s i n c o r r e c t ; 

A well-received 1990 study commissioned by DOT'S 
Federal Railroad AdminisCraCion determined Chac t h i s 
[ r a i l incermodal J servi.::e does noC pegin Co compete 
wich Crucks (on a cost basis) u n t i l the rai." l i n e h a u l 
exceeds 730 miles, and that assumes a dray of only 30 
miles at e i t h e r end cf the move. 

DOT-4 at 17 n.l7. 
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characCeriscics. The geographic markec d e f i n i c i o n ChaC i s 
selecCed f o r a parcicular scudy scrongly influences iCs esCimaCed 
p r i c i n g resulcs Alchough applicancs' d e f i n i c i o n focuses on 
c a r r i e r s Co which shippers have direce access, Majure and oCher 
proCescanCs advocaced a broader geographic d e f i n i c i o n incended Co 
reflecC discances ChaC shippers can Cruck Co competing 
r a i l r o a d s . " ' In Che case ot corn and wheae, we agree ChaC Che 
broader d e f i n i c i o n more accuracely refleces Che grain shippers' 
transporcacion opCions. (For some unexplained reason, however, 
i n his own sCudy Majure d i d noc use the broad d e f i n i c i o n he 
advocaCes, buc used a narrow d e f i n i c i o n , ehe 6-digie SPLC, i n 
de r i v i n g his race projeccions.) 

AlmosC a l l grain i s emcked from ehe farm Co gram elevaCors 
on r a i l sidings or Co waCerways f o r barge Cranspore. This means 
Chac, wichin cercain l i m i c s , a farmer can o r d i n a r i l y Cruck Che 
gra i n Co whacever available c a r r i e r o f f e r s Che pr i c e and service 
Chat i t desires. I f Chere are Chree r a i l r o a d s i n a parcicul a r 
geographic area, ic i s l i k e l y ChaC, a l l chings being equal, Chey 
w i l l compece on an equal basis f o r gram C r a f f i c . Alchough 
almosC a l l grain shipmencs originaCe wich a cruck movemenC, Cruck 
movemencs of gram do noc cend Co be compecicive over very long 
discances, and barge and r a i l opCions usually have a significanC 
advanCage for long hauls. The Cransporcacion markeC f o r ocher 
3-CO-2 commodicies i s very d i f f e r e n c from ChaC f o r grain, and 
pr i c e effeccs derived from 3-CO-2 gra i n sCudies w i l l dramacically 
overscace 3-Co-2 price effecCs f o r other commodities. As we have 
noted, some of Chese commodicies are exCremely Ciruck compecicive. 
In chose cases, Che n-umber of avai l a b l e r a i l r o a d s i s a much less 
imporcanc va r i ab l e i n Che p r i c i n g equacion, and any 3-CO-2 
p r i c i n g effecc w i l l be n e g l i g i b l e . Furcher, f o r movemencs Chac 
are noC Cruck compecicive, Che number of nearby ra i l r o a d s w i l l 
provide f a r less effeccive competicion, p r i m a r i l y via pocencial 
build-ouCs or Cransloading operations, Chan i s Che case f o r 
g r a i n . I n such siCua'ions, any 3-eo-2 p r i c i n g impacc derived 
from g r a i n sCudies w i ^ l again dramacically overscace ehe l i k e l y 
3-CO-2 p r i c e e f f e c t . 

Majure merely updated MacDonald's study of western wheat 
o r i g i n a t i o n s , using 6-digit SPLCs rather than CRDs. He was 
unable to incorporate an explanatory variable for diseance from 
waCerways, as MacDonald did. He ran CesCs wiCh daCa from Chose 
r a i l r o a d s Chac do noC mask concracc race informacion."° His 
eseimace of percenCage raCe impacc of going from 3-CO-2 r a i l r o a d s 
i s 10.9%. Majure's scudy i s undermined by his omission of a 
facCor adjuscing f o r diseance from waCerways. This omission 
resulcs i n an overscaCemenC of 3-eo-2 impacCs. Nearby waCeirways 
s i g n i f i c a n C l y lower grain cransporcacion races. Majure has 
speculaCed Chac fewer r a i l r o a d s operace near waCerways, since 
"whenever waCer Cransporcacion i s i n Che markeC, fewer r a i l r o a d s 
could a f f o r d Che f i x e d cosCs of parcicipacing i n ChaC markeC" 
DOJ-8 ae 34 n.33. BuC, applicanCs have shown ChaC areas near 
waCerways i r e served by a greaCer number of r a i l r o a d s . Majure 
has f a i l e d Co recognize ChaC much of our nation's early urban 
growth centered on the confluence of r a i l and water 
t r a n s p o r t a t i o n . UP/SP-231, VS Caron, ac 3-5. Thus, ehe lower 
r a i l races Majure .^scribes t o the presence of more r a i l r o a d s 
could j u s t as wel l be caused by the presence of nearby barge 
competition. In sum, Chere are many reasons Co conclude t h a t h i s 
e n t i r e 3-to-2 t r a f f i c analysis i s inherenely flawed. 

"' ProCesCanCs have used the av a i l a b l e geographic 
scandards f o r collecCing and disseminacing relevant data (BEAs, 
SPLCs, or CRDs) thae Chey believe mosC accuracely r e f l e c t the 
a b i l i t y of shippers to reach a l c e m a t i v e c a r r i e r s . 

"° The ra i l r o a d s Chac mask Cheir daCa by reporting coded 
contract revenues are CNW, Conrail, NS, CSX, and UP. 

270 



Finance Docket No. 32760 

c. Orinmi. Some of KCS Witness Grimm's sCudies come under 
aCCack f o r r e l y i n g on pre-SCaggers Act data, but he has also 
conducted studies using post-Staggers Acc daca. Unlike 
MacDonald's sCudy, Grimm's sCudies are noC limiced Co gr a i n . 
They use Che number of independene roucings beCveen o r i g i n and 
descinacion as an explanaCory va r i a b l e . His 1992 published sCudy 
was based on race daCa obcained from railroads d i r e c c l y racher 
Chan from. Che Waybill Sample. He concluded Chac ehe number of 
independene roucings affeces r a i l races. The sCudy does noc 
presenc s u f f i c i e n c informacion for us Co use i c s resulcs Co 
measure merger-relaCed compecicive harm i n Chis proceeding. 
Furcher, iC conCains key findings Chac were recencly rejecCed by 
Che ICC i n BN/SF. s l i p . op. aC 73 n.94. 

d. Peterson. Applicancs' wicness PeCerson concributes a 
SCudy based on a 100% UP C r a f f i c daCa base. IC compares UP's 
average revenue per eon-mile where (1) UP i s ehe sole c a r r i e r 
serving; (2) UP and one ocher c a r r i e r serve; and (3! UP and Cwo 
oCher c a r r i e r s serve. The greaCesC d i f f e r e n c i a l , as expecced, i s 
beCween che one and cwo-railroad caCegories. Buc from 3-Co-2 Che 
d i f f e r e n c i a l was minimal: less Chan 1%. This resulc i s noC 
s u r p r i s i n g Co us. I f a shipper has direcc access Co chree 
r a i l r o a d s and musC go down Co Cwo, ie s c i l l has alcernacive r a i l 
service Co which iC can swiech ae low ( i f any) cosC, 

e. Kwoka, Dow's wicness Kwoka reporCed on a IZ'7 9 cross-
induscry scudy showing Chac C.he markec share of che Cop Cwo firms 
beccer explains p r i ce /cos t margins Chan more commonly used 
concencracion measures such as Che HHI. To Kwoka Chis 
underscores ehe need Co injecc a Chird mid-ranked f i r m more 
l i k e l y Co compeCe Chan coordinaCe wich ehe ocher Cwo, Because 
Kwoka's approach i s ouCside Che realm of ehe r a i l indusCry, we 
f i n d ie d i f f i c u l c Co make relevanc inferences. The focus i n Chis 
case i s effecCs of fewer r a i l parcicipanes i n i n d i v i d u a l markecs, 
noC of higher concencracion across whole in d u s t r i e s . 

Studies About The Role Of SP In The Pricing Equation. 
Though a l l the foregoing studies bear on the question of 3-to-2 
p r i c i n g impacts generally, others focus on SP's role i n 
p a r t i c u l a r 3-to-2 markets.'" This i s of special i n t e r e s t 
because i t i s SP's competitive presence that i s being l o s t . 
There i s much discussion i n the record as to how aggressive a 

'•' The studies by PeCerson and by Majure discussed above do 
include an a n c i l l a r y analysis of Che difference made by SP. 
PeCerson breaks down his 2-eo-l caCegory of C r a f f i c (from Che 
100% UP 1994 c r a f f i c daCa) inCo a UP/SP caCegory and a UP and one 
ocher r a i l r o a d caCegory. The caCegory inv o l v i n g SP as che second 
compecicor has a revenue per Con-mile Chae i s higher Chan ehe 
caCegory i n v o l v i n g ocher c a r r i e r s (UP/SP-231, RVS PeCerson, aC 
92). A caveae Co Chis analysis i s ChaC ic does noc correcC f o r 
movemenC characCeriscics Chac miglt affecc ehe l e v e l of races buC 
mighc d i f f e r beCween SP and oCher r a i l r o a d s (e.g., commodity, 
costs, length of haul, e t c . ) . 

Majure included SP's i d e n t i t y as o r i g i n a t i n g c a r r i e r as an 
explanatory variable i n his analysis. He found e s s s n t i a i l y t h a t 
.'=''" was a less e f f e c t i v e compecicive resCrainC m Cwo c a r r i e r 
markeCs Chan ocher c a r r i e r s . (DOJ-8, VS Majure, aC 36 n.37). 

ApplicanCs' wicness Bernheim has explained ChaC any lower 
prices o f f e r e d by SP are l i k e l y due Co iCs i n f e r i o r service. He 
also riotes that Majure's estimating equations contain a v a r i a b l e 
to adjust f o r cost differences among c a r r i e r s . He asserts t h a t 
t h i s means chae Majure has merely esCimaCed ehac SP's raCes would 
be lower Chan Chese ocher c a r r i e r s i f iCs coses were Che same as 
Che coses of oCher c a r r i e r s . BuC, iCs cosCs are abouc 20% 
higher. UP/SP-260 (App. E) 3ernheim Dep., aC 139-42. 
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compecicor SP i s coday. Applicants view SP as a consCrained 
compecicor, one unable to r e p l i c a t e the q u a l i t y levels of 
competing rai l r o a d s and whose effectiveness i s further hampered 
by the higher cost structure associated with an antiquated plant. 
Protestants describe SP as a maverick, aggressively o f f e r i n g vate 
redjctions i n markets that would ocherwise be much less 
compecicive. We agree wich applicancs and inCerpreC lower rjiCe 
levels o f f e r e d by SP i n cercain examples as indicacive of tne 
lower q u a l i t y product i t has been constrained to o f f e r . 
Moreover, SP cannot continue to maintain i t s e x i s t i n g competitive 
presence i n the long run because the revenues generaCed from iCs 
currene p r i c i n g sCrucCure are noc s u f f i c i e n c f o r iC Co maincain 
or replace i t s c a p i t a l . 

a. Ploth. A study was submitted by Ploth for KCS 
concerning m i l i t a r y t r a f f i c , on which very detailed bidding 
information i s accessible where s i m i l a r information from the 
private sector i s highly secretive. Ploth used a DOD data base 
concerning i t s movements, which showed r a i l transport bids of 
various competing c a r r i e r s . Ploth shows point-Co-poinC summaries 
of p r i c i n g bids and routings. He finds SP to rank highest i n 
average savings per bid. These r e s u l t s are not surprising, 
because, as applicancs poinc ouC, special circum.scances govern 
DOD procurem.enc. DOD muse award concracCs Co Che lowesC bidder. 
For repecicive business, however, Che procedure i s Co l i n e up 
back-up providers ChaC can keep supplying i f Che i n i c i a l provider 
f a i l s Co d e l i v e r . This happens ofCen wieh SP; ie rune ouc of 
ecfuipmenC f o r a move, and oCher c a r r i e r s are r e l i e d on f o r Che 
balance of Che business (UP/SP-231, RVS GazzeCCa, aC 11). 

Bernheim for applicancs c r i c i c i z e s PloCh's daCa. He argues 
ChaC ehe number of independene rouCes, noe Che number of bids, 
should be Che prime explanaCory variable (Co allow for poCenCial 
as well as acCual bids!, In general. Bernheim's resulcs show 
Chae races are nearly 30% lower where Chere are Cwo f u l l y 
independene rouCes raCher Chan jusc one. Beyond ChaC, e spec ia l ly 
wi th i n c l u s i o n of SP, Bernheim notes, the e f f e c t is n e g l i g i b l e . 
The r e s u l t s do not show aggressive p r i c i n g on the part of SP. 
Bernheim'3 r e s u l t s appear in l i n e with the general paCCern we 
discej. of SP as working under conscrainCs making ie unable Co 
exerc i.gnificanC compeCiCive pressure on ocher parcicipanes i n 
ehe same markeC. 

b. Bernheim. In addicion Co assessing oCher parCies' race 
scudies, Bernheim also submieced, on behalf of applicanCs, a 
sCudy ChaC focuses on 3-eo-2 impaccs on auComoCive c r a f f i c , wiCh 
special focus on SP's compecicive influence. He used UP's 1994 
100% C r a f f i c daCa base CJ explain Che effecCs on UP's revenue per 
Con-mile of varic.is caCegories of markeC parcicipacion. Bernheim 
found thaC Che 2-Co-l d i f f e r e n c i a l i s much greacer when UP 
compeCes againsC a c a r r i e r oCher than SP. Where SP appears as a 
Chird compecicor, races are on average higher Chan when UP 
competes w i t h a second c a r r i e r only, not SP (24%) . Bernheim 
infers thac Chree c a r r i e r markeCs l i k e l y involve d i l u c i o n of 
densicy and higher uniC cosCs and that SP's presence, again, i s 
i n e f f e c t i v e i n pressuring rates down. This study seems to 
indicate that the loss of SP's competitive presence i n 3-Co-2 
markeCs i s r e l a c i v e l y unimporcanc because of SP's poor service 
q u a l i f y and high cosC levels. 

c. Conrail. Conrail adduces spec i f i c race comparisons Co 
demonscrace ChaC SP i s an aggressive compecicor (CR-22, 
VS Bridges, aC 2-3; CR-22, VS McNeil, at 5-6). I t reporCs from 
Che vanCage poinC of a co-bidder on joinc movemenCs, where 
shippers receive bids for i n d i v i d u a l legs of Che mo-/emenCs. The 
focus i s on ineernational container t r a f f i c from Southern 
C a l i f o r n i a , chrough Che SouChwesC, Co Che Ease CoasC (land bridge 
movemencs) and auComoCive c r a f f i c mo-/ing Wesc Coasc Co MidwesC 
and MidwesC Co Mexico. Conrail claims SP has Che besc rouCes f o r 

272 -



Finance Dockec No. 32760 

such c r a f f i c and that i t s lower bids do put pressure on others, 
s p e c i f i c a l l y , UP, to come up with lower bids than otherwise. 
Conrail's anecdotal evidence here i s not very persuasive, 
especially when compared to applicants' rate study of a l l i t s 
3-to-2 automotive t r a f f i c , which reaches the contrary r e s u l t . 
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APPENDIX P: FINANCIAL RATIOS 

Tabic I 
I'PC/SPR 

Vvtous Pro Foma Results 
(l>ollan in millioiut 

Base 
Year 

YCK 

1 
Vear 

2 
Year 

3 
Year 

4 

Year 
5 

Normaj 
Yev 

1 Pro Forma fixed Charge Coverage Kjuo 

1 Income Available for Fixed Charges 
2 Fixed Charges 

$1,7910 
594 1 

$1.162 0 
722 6 

$2.094 3 
761 t 

$2.2262 
777 1 

$2.257 5 
765 9 

12,275 0 
744 9 

$2,275 6 
711 4 

3 Times Fwed Charge Coverage (I-I/L2) 30 26 2 7 29 2 9 3 1 32 

II PIS Forma Cash ThruwOfT- lu-Dtbl lUuo 

' Net Income 
2 Depreciation SL Amoituauon 
1 Deferred Income Taxes 
4 Gun on Ptoficny Sales. Olhrr. Fic 

$7442 
831 3 
253 9 

19 1 

$704 0 
91«9 
247 5 
(1461 

$«23 7 
94 5 5 
292 5 
(64 2) 

$S9*0 
959 2 
213 2 

32 

$922 4 
966 3 
274 6 

103 

$946 2 
967 S 
259 4 

I I 2 

$9*7 3 
966 1 
246 2 

123 

5. Cash Flow From Operaiiofu 
( L i » U - U - L 4 ) 

6 Long-Teim Debt Oue Within One Cear 
1 .Mt 5 

'SI 7 
1 7J5 S 

5«l 7 
1.997 5 

SII 7 
2.141 6 

3 t l 7 
2,173 6 

5 i l 7 
2.IS46 

511.7 
2 . I» I9 

SI I 7 

7 Cash Throw.<1(T-To-Deht Ratio (L5/L6I 3 2 1 1 34 3 7 3 7 3 i 38 

III Pro Foima U|)era(ing Ratio 

1. Operating Revenues 
2 Operating Expenses 

$10.629 1 
1,1106 

$10,6917 
S.I46 1 

$10,791 4 
1,617 2 

$10114 6 
S.S69 U 

$10.1316 
1,561 7 

$I0.S6I 0 
8.566 6 

$10,861 0 
8,S64 8 

3 Opcraung Ratio ( L i t 1) 82 9% «2 7% 10 5% 79 2% 79 0% 78 9% 71,9% 

IV Pro Forma Retum on tquitv 

1 Net InconK 
2 Shareholders' Equity 

>744 2 
7,423 6 

$704 0 
7Jt3 4 

$«23 7 
7,463 0 

$196 0 
7.614 9 

$922 4 
7,793 1 

$9462 
7,995 2 

$9*7 3 
8.2113 

3 Retum on Equity (LI 100% 9 5% n 0% 1 1 (% I I 1 % 111% 11 r / . 

V Pro Forma Debt to Debt Plus Equity Ratio 

1 Long-Term Debl Due AHei One Yrw 
2 Shareholders' Equir> 

$7,447 5 
7 423 6 

$7,902 1 
7.3»3 4 

$»."74 1 
7 463 0 

$7.936 0 
7.614 9 

$7.612 4 
7.793 1 

$7^122 
7,9952 

$6.8*4 5 
8 J l t 3 

3 Total Debt Plus Equity I4.g7l 1 I5J«5 5 I5,537 « 15,550 9 15,475 5 l$J77 4 15.1028 

4 Ratio of Debt to Debl Plus Equity 
( L l / U ) 50 1% 51 7% 52 0". 51 O-i 49 6% 47 7% 45 6% 

NOTES TO T.̂ EL£ 1 

Sources of Data 

The data i n t h i s table were derived and computed from 
infojrmation contained i n the following submissions by applicants: 
(1) Volume 1 of the Application, Appendix B (pro forma balance 
sheets for the base year, the f i r s t 5 years a f t e r the merger, and 
the normal year); and (2) Volume 1 of the App l i c a t i o n , Appendix C 
(pro forma income statements f o r the base year, the f i r s t 5 years 
a f t e r the merger, and the normal year) . 

Base Year DaCa 

The daCa shown i n t h i s table for the base year are from the 
1394 10-K Annual Reports for UPC, CNWT, and SPR. These data were 
adjusted Co accounc f o r Che UP/CNW merger, which occurred during 
1995. They were also adjusced Co record a f t e r - t a x losses and 
benefits associated wich ehe BN/SF merger, eliminaCion of CNWT's 
1994 special charges, eliminaCion of losses from discontinued 
operations associated w i t h UPC's wasCe management operation (sold 
aC year-end 1994), recordacion of Che spin-off of Union P a c i f i c 
Resources, eliminaCion of SP's afcer-tax gains on property sales, 
and elimination of the cumulative effect of accounting changes 
recorded by SPR i n 1994. 
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Data SubsequenC Co Base Year 

DaCa subsequenC Co ehe taso year ( i . e . , daCa for Che f i r s C 
5 years afCer Che merger and Che r.ormal year) give effecc Co Che 
escimaeed benefiCs from the merged opei-aCions, including nee 
revenues from diverCed C r a f f i c and neC receipCs from crackage 
righcs which, while noC :-.iCognized as public benefiCs, are 
privace benefics realiz^:able from che merger. These daCa also 
incorporaCe changes Co equipmenC coses, debc and mCeresC 
expense, deferred incom..- caxes, revenues, expenses, and income 
resulCing from Che merger. 
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APPENDIX G: ENVIRONMENTAL MITIGATING CONDITIONS 

The environmenCal micigacing condicions .imposed i n Finance Docket 
No. 32760 are cacegorized as follows: (A) Syseemwide, (B) Corridor-
Specific, (C) Rail Line SegmenCs, (D) Rail Yards and TnCermodHl 
F a c i l i c i e s , (E) Proposed Abandonmencs, and (F) ConsCruceion FrojecCs. 
These mieigaCion condicions are numbered sequenclally. 

A. SYSTEMWIDE MITIGATION 

The fol l o w i n g syseemwide mieigaCion condicions apply Co r a i l l i n e 
segmencs, r a i l yards, inCermodal f a c i l i c i e s , and r a i l l i n e consCruceion 
projecCs on new righc-of-way. 

1. UP/SP s h a l l adope UP's exiscing formula-based scandards f o r crack 
inspeccion f o r a l l r a i l l i n e s of Che merged syscem, which w i l l 
increase ehe frequency of inspeccicns on SP r a i l l i n e s . 

2. UP/SP s h a l l adope UP's exiscmg Cank car inspeccion programs f o r 
a l l appropriace f a c i l i c i e s on ehe merged sysCem. 

3. For a l l highway grade crossing signals, UP/SP s h a l l p:.-ovide 
v i s i b l e inscruccions designacing an 800 number Co be calle d i f 
signal crossing devices malfunccion. 

4. UP/SP s h a l l provide 800 numbers Co a l l emergency response forces 
in a l l communieies. These numbers s h a l l provide access Co UP/SP 
supervisors who sh a l l provide Crain movemenC informacion and work 
cooperatively with communities in emergency s i t u a t i o n s . These 
numbers are not to be disclosed to the general public, 

5. UP/SP s h a l l p a r t i c i p a t e on a systemwide basis i n the TRANSCAP.E 
program to develop hazardous material and emergency response plans 
i n cooperation with communities. 

6. UP/SP s h a l l r e d i s t r i b u t e personnel to respond t o hazardous 
materials emergencies m unprotected areas on the SP r a i l l i n e s , 
such as i n Arizona, New Mexico, and West Texas. 

7. UP/SP s h a l l adopt UP's t r a i n i n g program for community and 
emergency response personnel for locations on the SP r a i l l i n e s , 
and include personnel from SP served locations i n UP's school at 
Pueblo, CO, for addicional emergency response Craining. 

8. UP/SP s h a l l adope exiscing UP Craining and opeiacing pracCices 
ChaC are designed Co reduce locomoCive fuel consumpcion and a i r 
pollu c i o n . These include;. ehrocele modulaCion, use of dynamic 
braking, increased use of pacing and coascing Crains, isolaCing 
unneeded horsepower, shuCCing down locomoCives when noC i n use f o r 
more Chan an hour when CemperaCures are above 4 0 degrees, and 
maincaining and upgrading SP locomocives Co UP scandards. 

9. As suggesced by UP/SP, UP/SP sh a l l excend Co SP r a i l l i n e s UP's 
program of closing boxcar doors on empcy cars beiore movemenC on 
ehe sysCem i n order Co reduce wind resiscance and, Chtr'^by, f u e l 
consumpCion. 

10. As suggesced by UP/SP, UP/SP sh a l l use iCs own se c u r i t y forces t o 
conduce iCs own arrescs and bookings, reducing reliance on l o c a l 
police forces. 

11. UP/SP s h a l l converC a l l r a i l r o a d locomocives Co ehe standards f o r 
v i s i b l e smoke reduction that are established i n the South Coast 
A i r Qualicy Basin. 

12. UP/SP s h a l l adope UP's exisCing policy of using head-hardened r a i l 
on curves i n mounCainous Cerricory for SP r a i l l i n e s Co promote 
safer operations. 
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13. UP/SP s h a l l comply w i t h a l l applicable FRA rules and regulations 
i n conducting r a i l operations on the merged system. 

B. CORRIDOR MITIGATION 

General 
The f o l l o w i n g m i t i g a t i o n conditions apply Co ehe Ceneral, 

Souchern, NorChern, I l l i n o i s - G u l f Coasc, and Pacific Coasc (1-5) 
Corridors. 

14. UP/SP s h a l l implemenc the dr a f t emissions standards f o r d i e s e l -
e l e c t r i c r a i l r o a d locomotives that the Environmental Protection 
Agency (EPA) has developed. I t i s the Board's understanding that 
EPA plans tc propose these standards and make them ava i l a b l e f o r 
public comment i n Deceirber 1996. Under these standards, UP/SP 
sh a l l u t i l i z e newly manufactured or r e - b u i l t locomotives that are 
more f u e l e f f i c i e n t and produce less emissions. When t h i s 
equipment becomes av a i l a b l e , UP/SP shal l assign these locomotives 
on a p r i o r i t y basis t o the corridors or portions thereof specified 
below: 

• Southern Corridor: 
Fort Worth, TX, to West Colton, CA. 

• Central Corridor: 
Cheyenne, WY, to Hinkle, OR. 
Chicago, IL, t o Fremont, NE. 
Ogden, UT, t o Roseville, CA. 
Denver, CO, t o Grand Junction, CO, 

• Pacific Coast (1-5) Corridor: 
Seattle, WA, t c West Colton, CA. 
Sacramento, CA, to Bakersfield, CA. 

15. To f u r t h e r f a c i l i t a C e the improvement of a i r q u a l i t y f o r s p e c i f i c 
locations, UP/SP s h a l l consult w i t h appropriate state and lo c a l 
a i r q u a l i t y o f f i c i a l s m the States of Arizona, C a l i f o r n i a , 
Colorado, I l l i n o i s , Nevada, Oregon, Texas, Washington, and 
Wyoming, through which the Pacific (1-5). Southern, Central, and 
Northern Corridors extend i n part, UP/SP shall advise SEA as to 
the status and the r e s u l t s of these consultations. 

16. To address noise impacts, UP/SP s h a l l consult with the affected 
counties that have communities that would experience an increase 
of 3 dBA or more as a re s u l t of the increased r a i l t r a f f i c over 
r a i l l i n e s i n the States of Ca l i t - i r n i a , Colorado, I l l i n o i s , 
Kansas, Louisiana, Nebraska, Nevcda O'-lahoma, ana Texas. I f 
appropriate, UP/SP s h a l l develop a noise abatement plan. UP/SP 
sh a l l submit the r e s u l t of these consultations to SEA who w i l l 
review these fi n d i n g s w i t h FRA. 

Specific 
The f o l l o w i n g m i t i g a t i o n conditions apply Co s p e c i f i c r a i l l i n e 

segmencs wiehin che Ceneral, Souchern, and I l l i n o i s - G u l f Coasc 
Corridors. 

:7. UP/SP s h a l l give p r i o r i C y Co equipping key Crains, as defined by 
Union P a c i f i c Railroad Form 8620, on Che corridor segmencs li-iCed 
below wich Cwo-way end of Crain devices. This reciUxremenC a l i o 
applies Co BNSF key crains operaeing beCween Iowa Junccion, '-A, 
and Avondale, LA. 

• Central Corridor 
NorCh PlaCCe, NE, Co Oakland, CA (UP and SP). 

- Cheyenne, WY, co Denver, CO (UP). 
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• Southern Corridor 
Houscon, TX, Co Avondale (New Orleans), LA (SP). 
Iowa Junccion, LA, Co Avondale, LA, via Kinder and Livonia 
(UP) . 
Houscon, TX, CO Wcf5C ColCon, CA (SP) . 

• I l l i n o i s - G u l f CoasC Corridor 
SC. Louis, MO, and EasC SC. Louis/Salem, IL, Co HousCon, 
TX, and Avondale, LA (UP and SP). 

C. RAIL LINE SEGMENT MITIGATION 

Gen^rtl 
The f o l l o w i n g miciga'-ion condicions apply Co a l l of ehe r a i l l i n e 

segmencs i n che scaces ideneified below. 

18. UP/SP s h a l l consulc wiCh the staces and appropriace l o c a l 
o f f i c i a l s as wel l as FRA Co develop a prio r i C y l i s c f c r upgrading 
grade crossing signals, where necessary, due to increases i n r a i l 
C r a f f i c resulCing from che proposed merger. This process s h a l l be 
•undercaken f o r a l l r a i l l i n e segmencs i n che SCaces of Arkansas, 
C a l i f o r n i a , Colorado, Kansas, Nevada, Oregon, and Texas. UP/SP 
s h a l l advise SEA as Co Che sCaCus and Che resulcs of Chese 
consultations. 

Specific 
The f o l l o w i n g d e t a i l e d m i t i g a t i o n conditions apply Co Che s p e c i f i c 

r a i l l i n e segmencs and/or locacions i d e n e i f i e d below. 

Martinez, CA, to Oakland, CA: 

Ease Bav I^eaior.Hl Park DisCricC 
19. UP/SP s h a l l comply wiCh Che cerms of Che Memorandum of 

Underscanding execuCed wieh che EasC Bay Regional Park D i s t r i c t 
and UP/SP, 

Roaeville, CA, to Sparks, NV: 

Town of Truckee 
20. UP/SP s h a l l comply with the cerms of Che Memorand-um. of 

Underscanding ex'icuced wieh ehe Town of Truckee and UP/SF. 

Placet' Ccun<;Y 
21. UP/.9P s h a l l comply wiCh Che Cerms of Che Memorandum of 

Underscanding e.xecuced wich Placer CounCy and UP/SP. 

Ciev of Reno 
22a. UP/SP .shall operaCe no more Chan a d a i l y average count of 14.7 

f r e i g h t t r a i n s per day Chrough Che Cicy of Reno. (This r e f l e c e s 
ehe Base Year d a i l y average of 13.8 Crains -- 12.7 freighC Crains 
and 1.1 passenger Crains -- plus 2 addicional freighC Crains.) The 
addicion of Cwo freighC Crains per day does noc exceed Che Board's 
Chreshold f o r environmenCal analysis aC 49 CFR 1105.7(e) (5) ( i i ) . 
The 14.7 average freighC Crain counc per day c^es noc include Che 
f o l l o w i n g Cypes of movemencs: (1) maincenance-of-way Crains, 
(2) l i g h c locomoCive movemencs, (3) l o c a l and indusCry switching 
t r a i n movements, (4) emergency t r a i n s operaCed under deCour 
auChoriCy, f o r snow removal, f c r f i r e or oCher naCural disasCer 
purposes, and wreck removal purposes. This condicion w i l l be 
e f f e c c i v e upon consummacion of Che merger and w i l l continue i n 
e f f e c t f o r 18 calendar months i n t o t a l . 

278 



Finance Dockec No. 32760 

22b. For the purpose of mo'iicoring Che preceding condicion, UP/SP shal". 
f i l e on a monChly baris wich Che Beard v e r i f i e d copies of scacion 
passing reporcs of crain movemencs Chrough Reno, NV, fo r each day 
of each preceding moncli i n che spe c i f i e d 18-monch period. These 
reporcs s h a l l also idencify Chose Crain movemencs, spe c i f i e d i n 
che above condicion, Chac are excluded from ehe 14.7 Crains per 
day average coune. 

22c. UP/SP, i n consulcacion wich and subjecc Co Che approval of SEA, 
s h a l l reCain an independene, Chird-parcy consulCanC Co prepare a 
s p e c i f i c micigacion .sCudy Co address Che environmenCal e f f e c t s on 
the C i t y of Reno of Che addicional r a i l freighC C r a f f i j projecced 
as a resulc of Che proi:osed merger. This sCudy sha l l be prepared 
under ehe sole direccion and supervision of SEA. IC s h a l l include 
a f i n a l miiiigacion plan based on a furCher sCudy of ehe railway, 
highway, and pedescrian c r a f f i c flows and associaCed environmenCal 
effecCs on ehe CiCy of Reno. This sCudy would c a i l o r m i t i g a t i o n 
to address environmental effeccs such as safeCy, hazardous 
macerials Cranspore, a i r q u a l i t y , noise and water q u a l i t y . UP/SP 
s h a l l comply with the f i n a l micigacion plan developed under t h i s 
study. 

The study, which s h a l l be completed w i t h i n 18 months from the dace 
of consummacion of Che merger, s h a l l i..elude Che following: 
• ProjecCed posC-merger increases i n r a i l freighC C r a f f i c on the 

Sparks Co Roseville l i n e segmenc. 
• Consulcacions wich Che CiCy of Reno, Washoe CounCy, che Federal 

Railroad AdminisCraCion, affecced NaCive American Tribes, and 
ocher appropriace Federal, scaCe and loca l agencies, and other 
interesCed parcies. 

• Consulcacions wich UP/SP. 
• Review of a l l exiscing informacion and sCudies including ehose 

prepared by Che Cicy of Reno, Washoe Councy and UP/SP. 
• Independene analyses. 
• Wieh respecc Co vehicular and pedescrian safeCy, mieigaCion 

measures ChaC idenCify Che number and locacion of highway/rail 
grade separacions and rail/pedescrian grade separacions i n 
downCown Reno. 

• Funding opCions. 
• Submission of a drafc scudy co Che public f o r review and commenC 

and Chen issuance of a f i n a l mieigaCion sCudy. 

22d. SEA w i l l submie Che f i n a l mieigaCion scudy and ics recommendacions 
Co Che Board, which shall Chen issue a decision imposing 
micigacion. In the event UP/SP and the City of Reno and other 
appropriate p a r t i e s reach agreement on a f i n a l m i t i g a t i o n plan, 
UP/.9P and the C i t y of Reno s h a l l immediately n o t i f y SEA, and the 
Board w i l l take appropriate action consistent with such an 
agreement. 

Cbickasba, OK, to WichiCa, KS; 

C i t v of Wichita. Kansas 
23a. UP/SP s h a l l operate no more than a d a i l y average count of 6.4 

t-a i n s per day through the City of Wichita. (This r e f l e c t s the 
Base Year d a i l y average of 4.4 trai.ns plus 2 additional t r a i n s . ) 
The a d d i t i o n of two tr a i n s per day e s s e n t i a l l y maintains the 
environmental status quo. The 6.4 average t r a i n count per day 
does not include the following types of movements: 
(1) maintenance-of-way t r a i n s , (2) l i g h t locomotive movements, 
(3) l o c a l and industry switching t r a i n movements, (4) emergency 
t r a i n s operated under detour a u t h o r i t y , f o r snow removal, f o r f i r e 
or other natural disaster purposes, and wreck removal purposes. 
This c o n d i t i o n w i l l be effeccive upon consummaCi ̂ n of Che merger 
and w i l l continue i n e f f e c t f o r 18 calendar months i n t o t a l . 
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23b. For the purpose of monicoring the preceding condition, UP/SP sh a l l 
f i l e on a monthly basis with the Board v e r i f i e d copies of s t a t i o n 
passing reports cf t r a i n movements through Wichita, KS, f o r each 
day of each preceding month i n the specified 18-monCh period. 
These reporcs s h a l l also idenCify t.hose Crain movemencs, specified 
i n Che above condiCion, ChaC are excluded from che 6.4 crains per 
day average counc. 

23c. UP/SP, i n consulCaCicn wich and subjecC Co Che approval of SEA, 
s h a l l reCain an independene, Chird-parCy con.-^ulCanC Co prepare a 
s p e c i f i c micigacion scudy Co address ehe pocencial environmenCal 
effeccs on Che Cicy of WichiCa of che addicional r a i l freighC 
C i a f f i c projecced as a resulc of che proposed merger. This scudy 
s h a l l be prepared under che sole direccion and supervision of SEA. 
Ic s h a l l include a f i n a l micigacion plan based on a scudy of ehe 
railway, highway, and pedescrian c r a f f i c flows and associaCed 
environmental e f f e c t s on the City cf Wichica. This sCudy would 
t a i l o r micigacion Co address environmenCal e f f e c t s such as safecy, 
hazardous macerials transport, a i r q u a l i t y , and noise. UP/SP 
s h a l l comply with the f i n a l m i t i g a t i o n plan developed under t h i s 
study. 

The study, which s h a l l be completed w i t h i n 13 months from the date 
of consummation of the merger, sh a l l include the following: 
• Projected post-merger increases in r a i l f r e i g h t t r a f f i c on the 

Chickasha to Wichita l i n e segment. 
• Consultations with the City of Wichita, Sedgwick County, the 

Federal Railroad Administration, affected Native American 
Tribes, and other appropriate Federal, state and l o c a l agencies, 
and other interested p a r t i e s . 

• Consultations with UP/SP. 
• Review of a l l e x i s t i n g information and studies including those 

prepared by the C i f / of Wichita, Sedgwick County and UP/S?. 
• F e a s i b i l i t y of a bvpass route. 
• With respect to vehicular and pedestrian safety, m i t i g a t i o n 

measures that i d e n t i f y the number and l o c a t i o n of highway/rail 
grade separations i n Wichita. 

• Funding options. 
• Submission of a d r a f t study to the 'public f o r review and comment 

and then issuance of a f i n a l m itigation study. 

23d. SEA w i l l submit the f i n a l micigation sCudy and i t s recommendations 
Co Che Board, which s h a l l Chen issue a decision imposing 
micigacion. In Che evene UP/SP and Che Cicy of WichiCa and oCher 
appropriace parCies reach agreemenc on a f i n a l micigacion plan, 
UP/SP and ehe Cicy of WichiCa sha l l immediaCely noCify SEA, and 
Che Board w i l l cake appropriace acCion consisCent with such an 
agreement. 

D. RAIL YARDS AND INTERMODAL FACILITIES 

24. UP/SP s h a l l consult w i t h appropriate stace and l o c a l agencies Co 
develop noise abacemenC plans for r a i l yards i n Che following 
c i e i i i s : HeringCon, KS; Salem, IL; and Bellmead, TX. UP/SP sh a l l 
advise SEA of Che resulcs of Chese consulcacions and provide SEA 
wich a copy of any resulCing noise abaCemenC plans. 

25. To furcher f a c i l i C a t e the improvemenC of a i r qualicy i n Che SCaCes 
of C a l i f o r n i a and I l l i n o i s , UP/SP shal l consult w i t h appropriate 
sCaCe and l o c a l a i r q u a l i t y o f f i c i a l s concc.ning Che inCermodal 
f a c i l i c i e s i n EasC Los Angeles, CA, and Che Global I I and Canal 
SCreeC incermodal f a c i l i c i e s i n Chicago, I I UP/SP s h a l l advise 
SEA as Co Che sCaCus and the results of chese consulcacions. 
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B. ABANDONMENTS ' 

The f o l l o w i n g 15 abandonmencs and two r e l a t e d d i s c o n t i n u a n c e s are 
s u b j e c t t o th e m i t i g a t i o n c o n d i t i o n s s p e c i f i e d below: 

• Gurdon t o Camden, AR (UP) - Docket No. AB-3 (Sub-No. 129X). 
• WhiCCier J u n c c i o n Co Colima Junccion, CA (UP) - DockeC No. AB-33 

(Sub-No. 93X) . 
• Magnolia Tower Co Meliose, CA (UP) - Dockec No. AB-33 

(Sub-No. 94X). 
• AlCuras eo Wendel, CA (SP) - Dockec No, AB-12 (Sub-No. 184X). 
• Towner co NA Junccion, CO (UP): 

- Dockec No. AB-3 (Sub-No. 130) - UP Abandonmenc. 
- Dockec No. AB-8 (Sub-No. 38) - Disconcinuance o f Se r v i c e by 

SP. 
• Edwards>/^ilie t o Madison, I L (UP) - Docket No. AB-33 (Sub-No. 98X) . 
• DeCamp no E d w a r d s v i l l e , I L (UP) - Docket No. AB-33 (Sub-No. 97X). 
• Barr t o G i r a r d , I L (UP) - Docket No. AB-33 (Sub-No. 96). 
• Whitewater t o Newton, KS (UP) - Docket No. AB-3 (Sub-No. 132X). 
• Hope t o B r i d g e p o r t , KS (UP): 

- Docket No. AB-3 (Sub-No. 131) - UP Abandonment. 
- Dockec No. AB-8 (Sub-No. 37) - Discontinuance o f Ser v i c e by 

SP. 
• Iowa J u n c t i o n t o Manchester, LA (UP) - Docket No. AB-3 

(Sub-No, 133X). 
• Seabrook t o San Leon, TX (SP) - Docket No. AB-12 (Sub-No. 187X). 
• Suman t o Benchley, TX (SP) - Docket No. AB-12 (Sub-No. 185X). 
• Troup t o Whitehouse, TX (UP) - Docket No. AB-3 (Sub-No. 134X). 
• L i t t l e Mountain J u n c t i o n t o L i t t l e Mountain, UT (UP) - Docket No. 

AB-33 (Sub No. 99X). 

General 
At a l l abandonment l o c a t i o n s , the general m i t i g a t i o n c o n d i t i o n s 

l i s t e d below a p p l y t o -educe or a v o i d p o t e n t i a l en'/ironmental impacts. 

26. UP/SP s h a l l observe a l l a p p l i c a b l e Federal, s t a t e , and l o c a l 
r e g u l a t i o n s r e g a r d i n g h a n d l i n g and d i s p o s a l of any waste 
m a t e r i a l s , i n c l u d i n g hazardous waste, encountered or generated 
d u r i n g salvage of the proposed r a i l l i n e . 

27. UP/SP s h a l l dispose of a l l m a t e r i a l s t h a t cannot be reused i n 
accordance w i t h s t a t e and l o c a i s o l i d waste management 
r e g u l a t i o n s . 

28. UP/SP s h a l l r e s t o r e any adja c e n t p r o p e r t i e s t h a t are d i s t u r b e d 
d u r i n g r i g h t - o f - w a y s a l v a g i n g a c t i v i t i e s t o pre-.salvaging 
c o n d i t i o n s , 

29. Before u n d e r t a k i n g any salvage a c t i v i t i e s , UP/SP s h a l l c o n s u l t 
w i t h any p o t e n t i a l l y a f f e c t e d American I n d i a n T r i b e s adjacent t o , 
or having a p o t e n t i a l i n t e r e s t i n , the r i g h t - o f - w a y . 

30. UP/SP s h a l l use Best Management P r a c t i c e s t o encourage reg r o w t h i n 
d i s t u r b e d areas and t o s t a b i l i z e d i s t u r b e d s e l l s . 

31. UP/SP s h a l l use a p p r o p r i a t e s i g n s and b a r r i c a d e s t o c o n t r o l 
t r a f f i c d i s r u p t i o n s d u r i n g salvage o p e r a t i o n s at or near grade 
c r o s s i n g s , 

32. UP/SP s h a l l r e s t o r e roads d i s t u r b e d d u r i n g salvage a c t i v i t i e s t o 
c o n d i t i o n s as r e q u i r e d by s t a t e or l o c a l j u r i s d i c t i o n s . 

33. UP/SP s h a l l comply wich a l l a p p l i c a b l e Federal, sCaCe, and l o c a l 
r e g u l a c i o n s r e g a r d i n g Che conCrol of f u g i e i v e dusc, F u g i c i v e dusc 
emissions creaCed d u r i n g salvage operacions s h a l l be minimized by 
usi n g such c o n c r o l mechods as waCer sp r a y i n g , i n s C a l l a C i o n of wind 
b a r r i e r s , and chemical CreaCmenC d u r i n g s a l v a g i n g . 
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34. UP/SP sh a l l conCrol cemporary noise from salvage equipmenC Chrough 
ehe use of work hour conCrols and maincenance of muffler sysCems 
cn machinery. 

35. I f previously unknown archaeological remains are found during 
salvage operacions, UP/SP shall cease work i n Che area and 
immediaCely conCacc che appropriace Scaee Hiscoric Preservacion 
O f f i c e r . 

36. As appropriace, UP/SP s h a l l use appropriace eechnologies, such as 
s i l c screens, Co minimize s o i l erosion during salvaging. UP/SP 
s h a l l disCurb Che smallesC area possible around screams and 
Cribucaries and s h a l l revegeeace discurbed areas immediaCely 
following salvage operacions. 

37. As appropriace, UP/SP s h a l l Cranspore a l l hazardous macerials 
generaCed by salvage acCivieies i n compliance wiCh U.S. DeparCmene 
of Transporcacion Hazardous MaCerials Regulacions (49 CFR pares 
171 CO 180). 

38. As appropriace, UP/SP s h a l l assure Chac a l l c u l v e r t s are clear 
from debris eo avoid pocencial flooding and scream flow 
alceraeion, i n accordance wich Federal, scaCe and lo c a l 
regulacions. 

39. As appropriace, UP/SP s h a l l obcain a l l necessary Federal, sCace, 
and local permics i f salvaging acCivieies require Che alCeraCion 
of weClands, ponds, lakes, screams, or r i v e r s , or i f these 
a c t i v i t i e s would cause s o i l or other materials to wash in t o Chese 
wacer resources. UP/SP shal l use appropriace Cechniques Co 
minimize impaccs Co waCer bodies and weClands, such as posicioning 
salvaging equipmenC on barges, maccing, or skids. 

Specific 
The following micigacion condicions s p e c i f i c a l l y apply Co Che 

abandonmenc under which Chey appear. 

Gurdon Co Camden, AR (UP) 
Docket No. AB-3 (Sub-No. 129X) 

40. UP/SP s h a l l l i m i t salvage a c t i v i c i e s wichin 1,000 feeC of 
residences Co daycime hours Co mieigaCe noise impacCs o'l nearby 
recepCors. 

41. To furcher assess Che poCenCial occurrence of ChreaCened and 
endangered planes, UP/SP shal l cocrdinace with U.S. Fish & 
W i l d l i f e Service and ehe Arkansas DeparCmene of Game and Fish, 
p r i o r Co salvage acCivieies, Co decermine whjCher surveys of 
vegecacion Ĉ -pes i n areas of pocencial discurbance due Co salvage 
acCivieies are needed and shal l conduct any such surveys during an 
appropriate time of year. 

42. UP/SP s h a l l reCain iCs inCeresC i n and Cake no sCeps Co alCer Che 
Chrough-plaCe gir d e r bridge aC MP 436.70, unCil Che SecCion 106 
process of Che Nacional HisCoric Preservacion AcC (16 USC 470f, as 
amended) has been compleCed for chis s t r u c t u r e . 

43. Prior to Che scarc of salvage operacions i n Che v i c i n i t y of the 
three Emergency Response N o t i f i c a t i o n System (hazardous waste) 
s p i l l s i t e s , UP/SP s h a l l contacC ehe Arkansas Pollucion ConCrol 
and Scology DeparCmene, Hazardous WasCe Division, to confirm thaC 
remeliaCion has been compleced Co agency saCisfaction. 

Wbit'.ier Junction t o Colima Junction, CA (TIP) 
roclcet No. AB-33 (Sub-No. 93X) 

No s p e c i f i c mieigaCion i s imposed. 
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Magnolia Tower to Melrtose, CA (OP) 
Docket No. AB 33 (Sub-No. 94X) 

44. UP/SP s h a l l r e t a i n i t s i n t e r e s t m and take no steps t o a l t e r Che 
Magnolia Tower or WP Oakland Depoc u n C i l Che SecCion 106 process 
of Che NaCicnal H i s C c r i c Preservacion AcC (16 U.S.C. 470f, as 
amended) has been compleced f o r chese scrucCures. 

A l t u r a s Co Wendel, CA (SP) 
Docket No. AB-12 (Sub-No. 184X) 

45. UP/SP s h a l l r e c a i n iCs inCeresC i n and cake no sCeps Co alCer che 
i n e e g r i c y of ehe 9 e l i g i b l e and 11 p o e e n c i a l l y e l i g i b l e 
p r e h i s c o r i c sices along Chis abandonmenc u n c i l Che Soccion 106 
process of Che NaCional H i s C o r i c Preservacion AcC (16 U.S.C. 470f, 
as amended) has been compleced f o r Chese siCes. 

Sage t o L e a d v i l l e , CO (SP) 
Docket No. AB-8 (Sub-No. 36X) - Discontinuance o f Se r v i c e by 

SP 

46. UP/SP s h a l l provide concinued access f o r Viacom I n e e r n a t i o n a l , 
I n c . t o che Eagle Mine s i t e t o f a c i l i t a t e ongoing r e m e d i a t i o n 
a c C i v i e i e s . 

M a l t a t o Canon C i t y , CO SP) 
Docket No. AB-8 (Sub- l o . 39) - Discontinuance o f S e r v i c e by 

SP 

No s p e c i f i c m i c i g a c i o n i s imposed. 

Towner t o NA J u n c t i o n , CO (UP) 
Docket No. AB-3 (Sub-No. 130) - Ab2Uidomiient by UP 
Docket No. AB-8 (Sub-No. 38) - Discontinuance o f S e r v i c e by 

SP 
47. To f u r t h e r assess the p o t e n t i a l occurrence of the seven t h r e a t e n e d 

and endangered species o f p l a n t s and animals, UP/SP s h a l l 
c o o r d i n a t e wich U.S. F i s h & W i l d l i f e S e r v i c e and Che Colorado 
Deparemenc of NaCural Resources Co decermine i f surveys i n areas 
of p o c e n c i a l discurbance due Co salvage a c C i v i e i e s are needed and 
s h a l l conduce any such sujr^/eys d u r i n g an appropriace Cime of che 
year, 

48. UP/SP s h a l l consulc wieh Che Colorado DeparcmenC o f P u b l i c HealCh 
and EnvironmenC Co c o n f i r m ChaC assessmenC and remediacion has 
been compleced Co Che agency's s a C i s f a c c i o n , 

E d w a r d s v i l l e t o Madison, I L (UP) 
Docket No. AB-33 (Sub-No. 98X) 

49. P r i o r Co ehe scare of abandonmenc a c C i v i e i e s i n Che v i c i n i c y of 
any known hazardous waste s i c e s , UP/SP s h a l l consulc wieh Che 
I l l i n o i s EnvironmenCal ProCeceion Agency Co assess procedures 
necessary Co address i s s u e s relaCed Co Che s i c e s . 

DeCamp t o E d w a r d s v i l l e , I L (UP) 
Docket No. AB-33 (Sub-No. 97X) 

50. UP/SP s h a l l reCain i c s inCeresC i n and Cake no sCeps t o alCer Che 
h i s C o r i c inCegriCy of t h e one h i s t o r i c b r i d g e u n t i l the S e c t i o n 
106 process of Che NaCional HisCoric Preservacion Act (16 U.S.C. 
470f, as amended) i s completed. 
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Barr to Girard, I L (UP) 
Docket No. AB-33 (Sub-No. 96) 

51. UP/SP s h a l l r e t a i n i t s i n t e r e s t i n and t a k e no steps t o a l t e r the 
h i s t o r i c i n t e g r i t y of the t h r e e h i s t o r i c b r i d g e s u n t i l the SecCion 
106 process o f Che NaCional H i s C o r i c Preservacion Ace (16 U.S.C. 
470f, as amended) i s compleced. 

Whitewater to Newton, KS (OP) 
Docket No. AB-3 (Sub-No. 132X) 

No s p e c i f i c m.icigacion i s imposed. 

Hope to Bridgeport, KS (UP) 
Dockat No. AB-3 (Sub-No. 131) - OP Abandonment 
Docket No. AB-8 (Sub-No. 37) - Discontinuance of Service by 

SP 

No s p e c i f i c m i t i g a e i o n i s imposed. 

Iowa Junction to Manchester, IA (UP) 
Docket No. AB-3 (Sub-No. 133X) 

No s p e c i f i c m.icigacion i s imposed. 

Seabrook to San Leon, TX (SP) 
Dockec Nc. A3-12 (Sub-No. 187X) 

52. U.S. F i s h & W i l d l i f e Service indicaCed a p o s s i b l e d e s i r e Co obCain 
p e r m i s s i o n Co decermine i f W i n d m i l l - g r a s s i s presenC along Che 
r a i l l i n e . Should U.S, Fish & W i l d l i f e S e r v i c e f o l l o w up wic h 
such a requesc, UP/SP s h a l l cooperaCe i n g r a n c i n g Che necessary 
auChorizaCions. 

53. UP/SP s h a l l r e c a i n iCs inceresc i n and Cake no seeps Co alCer Che 
h i s C o r i c i n e e g r i c y of ehe Chrough-plaCe g i r d e r b r i d g e s at MPs 
31.99 and 38 77 u n t i l the S e c t i o n 106 proceps of the N a t i o n a l 
H i s t o r i c P r e s e r v a t i o n Act (16 U.S.C. 470f, as amended) has been 
completed f o r these sCrucCures. 

54. UP/SP s h a l l concinue SecCion 106 consulCaCion wich Che Texas SCaCe 
H i s C o r i c Preservacion O f f i c e r Co decermine Che ne.-»d and exCenC of 
a r e c o v e r y and CreaCmenC program f o r ehe Chree known 
a r c h a e o l o g i c a l siCes along Chis segmenc. 

55. P r i o r Co Che sCarC of abandonmenc a c C i v i e i e s i n Chi? v i c i n i c y of 
any known hazardous wasCe siCes, UP/SP s h a l l conCacC Che Texas 
NaCural Resources Conservacion Commission, WasCe Managemenc 
O f f i c e , Co assess procedures necessary Co address issues relaCed 
Co Che siCes. 

56. UP/SP s h a l l l i m i C c o n s t r u c c i o n work w i e h i n 1,000 feeC of 
res i d e n c e s Co dayCime hours Co mieigaCe n o i s e impacCs on nearby 
recepCors. 

Suman to Benchley, TX (SP) 
Docket No. AB-12 (Sub-No. 18SX) 

57. To f u r t h e r assess Che po c e n c i a l occurrence of Navasoca Ladies'-
Cresses i S p i r a n t h e s p a r k s i i ) , a f e d e r a l l y l i s C e d endangered 
s p e c i e s , UP/SP s h a l l conduce a survey and consulc wiCh t h e U.S. 
F i s h & W i l d l i f e S e rvice and Che Texas Parks and W i l d l i f e 
DeparcmenC p r i o r Co salvage operacions Co deCernine i f Chis 
s p e c i e s i s presenC i n any areas Co be c l e a r e d o r m o d i f i e d by th e 
proposed abandonmenc. 
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58. UP/SP s h a l l concinue SecCion 106 consulcacion wich che Texas SCace 
HisCoric Preservacion O f f i c e r co decermine che need and exCenC of 
a recovery and CreaCmenC program f o r che known archaeological 
sice. 

59. Pr i o r Co Che sCarC of abandonmenc acCivieies in ehe areas 
conCaining copper slag ballasC, UP/SP s h a l l conCacC che Texas 
Nacural Resources Conservacion Commission, 'WasCe Managemenc 
Of f i c e , as required Co assess procedures necessary Co address 
issues relaeed Co Che siCes. 

60. UP/SP s h a l l recain ics inceresc i n and cake no sCeps Co alcer Che 
hisCoric ineegricy of Che chree deck plaCe gi r d e r bridges ac MPs 
109.73, 112.56, and 117,55, unCil Che Section 106 process of Che 
Nacional HisCoric Preservacion Ace (16 U.S.C. 470f, as amended) 
has been compleced for Chese sCrucCures. 

Troup t c Whitehouse, TX (UP) 
Docket No. AB-3 (Sub-No. 134X) 

61. Prior t o Che scare of abandonme.nC activitie.'S i n the v i c i n i t y of 
any known hazardous waste sices, UP/SP s h a l l concacc Che Texas 
NaCural Resources Conservacion Commission, WasCe Managemenc 
D i v i s i o n , and ocher appropriace agencies as necessary Co assess 
procedures for addressing -ssues relaeed Cc che sices. 

L i c t l e Mountain Junction to L i t t l e Mountain, UT (OP) 
Dockec No. AB-33 (Sub-No. 99X) 

No s p e c i f i c m i t i g a t i o n i s imposed. 

P. CONSTRUCTION PROJECTS 

General 
The f o l l o w i n g mieigaCion condicions apply Co a l l new consCruceion 

siCes noe on exiscing right-of-way and also apply to the new 
construction projects that ressult from the BNSF agreement, 

62. UP/SP s h a l l observe a l l applicable Federal, state, and lo c a l 
r egulations regarding handling and disposal of any waste 
materials, including hazardous waste, encountered or generated 
during consCruceion of Che proposed r a i l l i n e conneccion. 

63. UP/SP s h a l l dispose cf a l l macerials ChaC cannoC be reused i n 
accordance wich sCaCe and l o c a l s o l i d wasce managemenc 
regulaC ions. 

154. UP/SP .shall consulc wieh che appropriace Federal, sCaCe and l o c a l 
agencies i f hazardous wasCe and/or macerials are discovered aC Che 
sice. 

'55. UP/SP s h a l l Cranspore a l l hazardous macerials i n compliance wich 
U.S. Deparemenc of Transporcacion Hazardous MaCerials Regulacions 
(49 CFR pares 171 Co 180). UP/SP s h a l l provide, upon requesC, 
l o c a l emergency managemenc organizacions wieh copies of a l l 
applicable Emergency Response Plans and parCicipaCe n ehe 
Craining of l o c a l emergency sCaff f o r coordmaCed responses Cr 
incidenes. In Che case of a hazardous maCerial incidene, UP/SP 
s h a l l f o l l o w appropriace emergency re.'sponse procedures conCained 
i n iCs Emergency Response Plans. 

56. UP/SP s h a l l use appropriace signs and barricades Co co n t r o l 
t r a f f i c d i sruptions during construccion. 

57. UP/SP s h a l l restore roads disturbed during construction t o 
conditions as required by state or l o c a l j u r i s d i c t i o n s . 
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68. UP/SP sh a l l obtain a l l necessary Federal, state, and local permits 
i f construction a c t i v i t i e s require the a l t e r a t i o n of wetla 
ponds, lakes, streams, or r i v e r s , i f these a c t i v i t i e s wo.^id 
cause s o i l or other materials to wash i n t o these water resources. 
UP/SP s h a l l use appropriate techniques to minimize impacts to 
water bodies and wetlands. 

69. UP/SP s h a l l use Best Management Practices to cont r o l erosion, 
runoff, and surface i n s t a o i l i t y during construction, including 
seeding, f i b e r mats, straw mulch, p l a s t i c l i n e r s , slope drains, 
and other erosion c o n t r o l devices. Once the track i s constructed, 
UP/SP sh a l l e s t a b l i s h vegetation on the embankment slope t o 
provide permane.it cover and prevent p o t e n t i a l eros on. I f erosion 
develops, UP/SP s h a l l take steps to develop other .ppropriate 
erosion c o n t r o l procedures. UP/SP s h a l l use Best Management 
Practices t o encourage regrowth i n disturbed areas and to 
s t a b i l i z e disturbed s o i l s . 

70. UP/SP s h a l l use only EPA-approved herbicides and q u a l i f i e d 
contractors for a p p l i c a t i o n cf right-of-way maintenance 
herbicides, and s h a l l l i m i t such appl i c a t i o n to the extent 
necessary f o r r a i l operations. 

71. UP/SP s h a l l comply with a l l applicable Federal, state, and loca l 
regulations regarding the control of f u g i t i v e dust. Fugitive dust 
emissions created during construction s h a l l be minimized by using 
such con t r o l methods as water spraying, i n s t a l l a t i o n of wind 
b a r r i e r s , and chemical treatment. 

72. UP/SP s h a l l c o n t r o l temporary noise from construction equipment 
through the use of work hour controls and maintenance of muffler 
systems on machinery. 

73. UP/SP s h a l l restore any adjacent properties that are disturbed 
during construction a c t i v i t i e s to t h e i r pre-construction 
conditions. 

74. Before undertaking any consCruceion acc3vieies, UP/SP shal l 
consulc wich any p o t e n t i a l l y affected American Indian Tribes 
adjacent t o , or having a p o t e n t i a l i n t e r e s t i n , the right-of-way. 

75. I f previously undiscovered archaeological remains are found during 
construction, UP/SP sh a l l cease work and immediately contact the 
State H i s t o r i c Preservation O f f i c e r to i n i t i a t e the appropriate 
Section 106 process. 

Specific 
The f o l l o w i n g mitigaeion condicions apply Co ehe s p e c i f i c 

consCruceion siCes i d e n e i f i e d below. 

Arkansas - Camden 

76. UP/SP s h a l l resCricC mechanized equipmenC Co upland areas Co 
complece consCruceion a c i v i c i e s . UP/SP s h a l l obcain and comply 
wieh a l l applicable permics for any conscruccion acCiviCy wichin 
screams or weClands. Alsc, UP/SP sh a l l submie iCs f i n a l 
conscruccion plans Co appropriace sCaCe and lo c a l agencies f o r 
review. 

77. Prior Co construction, UP/SP shall provide f i n a l plans to the 
Arkansas Deparemenc of Transportacion (Arkansas DOT) and 
appropriate l o c a l agencies f o r review. 

Arkansas - F a i r Oakr 

78. Prior Co consCruceion, UP/SP shal l provide f i n a l plans to the 
Arkansas DOT and appropriate local agencies for review. 
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Arkansas - Pine Bl u f f (East) 

79. Prior t o construction, UP/SP shall provide f i n a l plans t o the 
Arkansas DOT and appropriate local agencies for review. 

Arkansas - Pine Bluff (West) 

80. Prior t o construction, UP/SP shal l provide f i n a l plans to Che 
Arkansas DOT and appropriace local agencies for review. 

Arkansas - Texarktma 

81. Prior Co construction, UF/SP shal l provide f i n a l plans to the 
Arkansas DOT and appropriate local agencies for review. 

C a l i f o r n i a - Lathrop 

82. UP/SP s h a l l r e t a i n i t s interesc i n and cake no seeps Co alCer Che 
hisCoric ineegricy ot ehe Sharpe Army DepoC, u n c i l che SecCion 106 
process of che Nacional HisCoric Preservacion Ace (16 U.S.C. 470f, 
as amended) has been compleced for Chis- properCy. 

CaliCoi-Tiia - Stockton (El Pifial) 

83. UP/SP s h a l l monicor noise resulCing from t r a i n operations over Che 
connection and implement micigacion measures Co conCrol excessive 
wheel squeal. 

C a l i f o m i a - West Colton (OP to SP) 

No spec i f i c mitigation i s imposed. 

California - West Colton (SP to DP) 

No spec i f i c mitigation i s imposed. 

Colorado - Denver (Utah Jet.) 

84. UP/SP s h a l l r e t a i n ies inCeresC in and Cake no sCeps Co alCer Che 
hisCoric inCegriCy of Che NorCh Yard wacer Cower, u n c i l che 
SecCion 106 process of ehe NaCic-.a! Hiscoric Preservacion AcC (16 
U,S.C. 470f, as amended) has been compleCed for Chis properCy. 

Coloz&do - Denver 

85. In and near Che Souch PlaCCe River and associaCed wecland areas, 
UP/SP s h a l l resCricC mechanized equipmenC Co Che area required Co 
compleCe consCruceion a c c i v i t i a s . 

86. UP/SP s h a l l perform hydrologic and hydraulic analyses f o r any 
modifications to the South Platte River bridge, t o ensure the 
changes would have no e f f e c t on the 100-year fl o o d p l a i n . 

87 Prior Co consCruceion, UP/SP shall consulc wich Che Army Corps of 
Engineers and obCain and comply wich any permics under SecCion 404 
of Che Clean WaCer Act. 

I l l i n o i s - Girard 

88. UP/SP s h a l l consulc wich Che DisCricC Soil ScienCisC of the U.S. 
Department of Agriculture, Natural Resources Conservation Service, 
fo r recommendacions Co reduce impacCs Co prime farmland s o i l s . 

89. Prior t o consCruceion, UP/SP shal l consulc wich Che Army Corps of 
Engineer!! and obCain and comply wich any permics under SecCion 4 04 
of Che Clean WaCer AcC. 
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I l l i n o i s - Salem 

90. Prior Co conscruccion, UP/SP sh a l l consulc wich the Army Corps of 
Engineers and obtain and comply w i t h any permits under Section 404 
of the Clean Water Act. 

Kansas - Hope 

91. Prior to construction, UP/SP s h a l l consult with the Army Corps of 
Engineers and obtain and com.ply wich any permics under SecCion 404 
of Che Clean Wacer Ace. 

Louisiana - Kinder 

92. In and near ehe areas of Kinder DiCch and Che f r i n g e weClands, 
UP/SP shal l rescrice mechanized equipmenC Co che area required Co 
complece conscruccion acCivieies. 

93. UP/SP shal l design a l l drainage seructures Co maincain exiscing 
flows f o r ehe Kinder DiCch. 

Louisiana - Shreveport 

94. UP/SP sh a l l coordinate the design and construction of the U.S. 
Highway 1-71 overpass p i e r replacemenc wich Che Louisiana 
Deparemenc of Transporcacion and ehe Louisiana D i v i s i o n of che 
Federal Highway AdminisCraCion. 

95. UP/SP sh a l l moniCcr noise r e s u l t i n g from t r a i n s operaeing over Ch-. 
cur-zed secCion cf ehe conneccion and implemenc mitigaeion measures 
Co concrol excessive wheel squeal. 

96. Prior to construction, UP/SP sh a l l consult with che Army Corps of 
Engineers and obCain and comply wieh any permics under SecCion 404 
of ehe Clean Wacer Acc. 

Missouri - Dexter 

97. Prior Co conscruccion, UP/SP shal l consulc wich che Army Corps of 
Engineers and obCain and comply wiCh any permics under SecCion 404 
of ehe Clean Wacer AcC. 

98. In and near Che Cwo small wecland areas, UP/SP s h a l l resCricC 
mechanized equipment t o the area required Co complete construction 
acCivieies. 

Missouri - Parent 

99. Prior Co conscruccion, UP/SP shal l consulc wich che Army Corps of 
Engineers and obCain and comply wieh any permics under SecCion 4 04 
of Che Clean WaCer AcC. 

100. In and near Che weCland areas, UP/SP shal l resCricC mechanized 
equipmenC Co Che upland areas co compleCe consCruceion acCivieies. 

101. UP/SP sh a l l coordinaCe wieh Che Missouri DeparCmene of 
Conservacion p r i o r co f i n a l design of the project t o avoid adverse 
impaccs Co Che staCe-endangered gold-sCriped darter. UP/SP s h a l l 
not conduce in-sCream conscruction a c t i v i t i e s during the breeding 
season of Chis species. 

Texas - C a r r o l l t o n 

102. UP/SP sh a l l monitor noise from Crain operacions over che new 
conneccion and implemenc micigation measures ^o conCrol excessive 
wlieel squeal. 
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Texss - West Point 

No s p e c i f i c micigacion i s imposed. 

Texas - Houston (Tower 26) 

103. UP/SP sh a l l monitor noise resulCing from cram operations over the 
new conneccion and implemenc micigation measures t o c o n t r o l 
excessive wheel squeal. 

Texas - Houston (Tower 87) 

104. UP/SP s h a l l score a l l conscruccion equipmeit, pc-roleum produces, 
and OCher hazardous macerials ouCside che area of Che 100-year 
floo d p l a i n . 

105. Prior to construction, UP/SP sh a l l consulc wich che Army Corps of 
Engineers and obcain and comply wich any permics under SecCion 404 
of Che Clean Wacer ^cc. 

106 . 

Texas - Houston (SP to UP) 

UP/SP shal l monitor noise r e s u l t i n g from t r a i n operations over Che 
new conneccion and implemenc miCigation measures Co concrol 
excessive wheel sqiieal, 

Texas - Fort Worth (Ney Yard) 

107. UP/SP sh a l l monitor noise r e s u l t i n g from t r a i n operations over the 
new connection and implement mitigation measures t o c o n t r o l 
excessive wheel isqueal. 

Texas - Fort Worth (OP to SP) 

108. UF/SP sh a l l aonitor noise r e s u l t i n g from t r a i n operations ever the 
new connection and implement appropriate m i t i g a t i o n measures tu 
control excessive wheel squeal. 

Constructions That Reault from the BNSF Aqreewent 

Richmond, CA 

No spec i f i c m i t i g a t i o n i s impose!. 

Stockton, CA 

No sp e c i f i c m i t i g a t i o n i s imposed. 

Robstown, TX 

No spec i f i c m i t i g a t i o n i s imposed. 
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APPENDIX H: NET EMISSIONS (AIR QUALITY) 

NET EMISSIONS CONSIDERING MITIGATION MEASURES 

AQCR STATE NAME HC CO NOX S02 PM-1( 
20 AR N o r t h e a s t Arkansas 4S . 07 152 . 56 1142 00 82 . 75 24 , 76 

501 AZ S o u t h e a s t Ari-^ona 10 . 17 52 . 99 159 . 83 28 . 74 5 . 71 
502 AZ Pima 15. 31 71 . 35 270 . 73 38 . 70 8 . 3-
503 AZ Mohave-Yuma 10. 89 64 . 29 143 . 86 34 , 87 6 . 32 
504 AZ M a r i c o p a 11. 41 62 . 65 151. 93 30 . 93 7 . 04 
505 AZ C e n t r a l A r i z o n a 13 . 21 65 . 40 219 . 61 35 . 48 7 . 32 
24 CA M e t r o p o l i c a n Los Angeles 14 . 61 80 . 34 32 . 67 7 . 84 14 . 79 
27 CA Norcheasc P l a t e a u -4 , 30 - 9 . 39 -114 . 36 -5 . 09 -2 . 06 
28 CA Sacramento V a l l e y -18. 23 -39 . 90 -484 . 66 21. 64 -9 . 74 
30 CA San F r a n c i s c o Bay Area 10 . 78 39 . 39 184 . 33 12 . 43 7 . 22 
31 CA San J o a q u i n V a l l e y 12. 69 124. 73 -43 . 70 61 . 38 9. 85 
33 CA So u t h e a s t D e s e r t 37. 83 180 . 82 652 , 62 98 . 08 20 . 60 

508 CA Mouncain Councies -5. 29 64 . 50 -446 , 54 28 , 72 0. 66 
34 CO Commanche -3 . 07 -9. 54 -71 . 44 -5 , 18 - 1 . 55 
35 CO Grand Mesa -80, 91 -195 . 49 -2084 . 93 -106. 04 -39. 31 
36 CO M e C r o p o l i c a n Denver 4 1 . 51 148 . 26 877 . 82 76 . 69 22. 14 
37 CO Pawnee 22 . 61 70 . 29 526 . 11 38 . 12 11. 41 
40 CO Yampa 15 . 93 76 . 06 275 . 03 41 . 25 8. n c 

88 IA Norcheasc lows -35. 68 29. 73 - 1337 . 25 16 . 13 -14 . 2C 
91 IA SouCheasc Iowa -5. 43 4 . 82 -204 . 60 2 . 61 -2. 15 
93 IA SouChwesC Iowa -37. 70 102 . 52 -1669. 40 55 . 60 -13. oe 
65 I L B u r l i n g c o n - K e o k u k -4 . 93 - 15 . 33 -114 74 -8 . 31 -2 . 49 
66 I L East ^r e n c r a l I l l i n o i s 12. 26 38 . 12 285 34 20 68 6 . 19 
67 I L M e c r o p o l i c a n Chicago 2 . 01 100 68 -508 98 12 . 22 11. 24 
69 I L M e C r o p o l i c a n Quad C i c i e s -28. 46 29. 78 -1088 57 16 15 -11. 16 
70 I L M e c r o p o l i c a n SC, Loui s -2 . 64 - 1 . 11 -142 00 -11 41 0. 82 
71 I L Norch C e n t r a l I l l i n o i s -9 39 23 57 -408 83 12 79 -3 31 
73 I L R o c k f o r d - J a n e s v i l l e - B e l i o c -7 48 32 22 -373 86 17 47 -2 27 
74 I L Soucheas'c I l l i n o i s 37 05 115 19 862 25 62 48 18 65 
94 KS M e t r o p o l i c a n Kansas C i c y 39 20 - 114 95 - 990 68 -72 88 -17 66 
95 KS Norche.jkSC Kansas -64 72 -201 23 -1506 28 -109 15 -32 66 
96 KS Norch C e n t r a l Kansas -28 66 -89 11 -667 05 -48 33 -14 46 
97 KS Northwesc Kansas 3 00 9 33 69 81 5 06 1 51 
99 KS So u t h CenCral Kansas 57 98 180 28 1349 43 97 78 29 26 

100 KS SouChwesC Kansas -42 10 -130 90 -979 81 -71 00 -21 24 
138 MO SouCheasc M i s s o u r i 8 53 26 53 198 35 14 39 4 3C 
95 NE M e t r o Omaha-Cnuncil B l u f f s -1 q 99 -1 38 -634 30 -8 29 -8 82 

145 NE L i n c o l n - B e a t r i c e - F a i r b u r y 1 72 5 35 40 05 2 90 0 87 
146 NE Nebraska 58 10 211 58 1240 49 114 76 30 15 
12 NM New Mexico Souchern Border 29 47 147 27 485 37 79 88 16 37 

154 NM NorcheasCern P l a i n s 11 88 36 94 276 50 20 04 5 95 
155 NM Pecos-Permia.i Basin 7 64 23 75 177 .75 12 88 3 .85 
147 NV Nevada -22 61 152 87 - 1330 .41 82 92 -5 •J -

148 NV NorChwesc Nevada -10 . 17 0 . 63 -353 . 66 0 .45 -4 .25 
184 OK C e n e r a l Oklahoma 34 . 84 108 .31 810 . 77 8 .75 17 .56 
185 OK Norch CenCral O)clahoma 22 .23 69 . 11 517 .32 37 .49 11 .21 
187 OK Norchwescern Oklahoma 13 .39 41 .64 311 . 72 22 .59 6 .76 
189 OK Souchwescern Oklahoma 20 .69 64 . 32 •81 .44 34 . 89 10 .44 
190 OR C e n e r a l Oregon 13 .59 48 .21 294 . 93 26 . 15 7 .02 
191 OR E a s t e r n Oregon -50 .35 42 .63 -1889 . 72 23 . 12 20 .02 
193 OR P o r c l a n d 36 .77 139 .61 679 . 92 59 . 05 22 .25 
22 TX ShreveporC-Texarkana-Tyler 49 .69 154 ,49 1156 .43 83 . 80 25 .07 

106 TX So. Lo u i s i a n a - S E Texas 18 . 90 53 . '/S 439 . 80 31 .87 9 .53 
153 TX E l Paso-Las Cruces-Almagordo 

TX A b i l e n e - W i c h i c a F a l l s 
13 .78 122 .61 33 .33 66 . 50 9 .11 

210 
TX E l Paso-Las Cruces-Almagordo 
TX A b i l e n e - W i c h i c a F a l l s 45 . 00 194 .89 849 .01 105 .71 24 .15 

211 TX A m a r i l l o - L u b b o c ) ^ 39 .51 122 .85 919 . 59 S6 .63 19 .94 
212 TX Auscin-Waco -27 . 02 -84 .00 -628 . 74 -45 . 56 -13 .63 
215 TX M e t r o p o l i c a n D a l l a s - F c , Worch -4 , 37 21 . 72 -260 .23 5 , 64 -0 . 14 
217 TX M e t r o p o l i c a n San Anconio -43 .63 - 131 .00 -1067 , 91 -78 . 12 -20 .61 
218 TX Midland-Odessa-San Angelo 28 .03 159 . 27 392 .35 86 .39 16 .05 
219 UT U t a h 15 . 97 108 . 60 159 . 18 58 . 91 9 

U
)
 

220 UT 'WasaCch F r o n t -85 .51 -257 43 -2020 .39 -139 .63 -42 . 9: 
228 'WA Ol y m p i c - N o r t h w e s t Washington 0 . 79 3 .42 15 . 03 1 . 86 0 .43 
229 WA Pugec Sound 4 .58 19 . 99 67 .68 7 .25 3 .12 
239 WI Soucheascern Wisconsin 0 . 81 2 .51 18 .82 1 .36 0 .41 
242 WY M e c r o p o l i c a n Cheyenne 8 .89 110 .03 -89 . 92 59 .68 6 .72 
243 WY Wyoming -27 .81 158 .91 -1531 .43 86 . 19 -7 .39 
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PAUL K. BIBA. HOUSE COUNSEL KEN aiLSON 
f'OHMt)SA kL,Asrj(-S COKP. 7tl2 HALIjaiN AVE 
9 Pf^ATll TREE HILL ROAD HASBROUCK HBIGIITJ NJ U7h04 2304 US 
LnriltCSTON NJ 07039 US 

OSCAR J. ABELLO, PRESIDENT TTNA MASINGTON. PLAN. ANAL. 
•K* l.INB AMKKI'IA, IMC, "K* LINE AMt:HU->, INC 
•,35 MOiniTAlN AVENUE 535 MOUNTMN AVENUE 
tHrRRY HILL MJ J7974 US MIJRRAY HILL NJ 07974 US 

CJWRGE .J. FRANCISCO. JR. RONALD J. HENEFELD 
ELLIPSE SHIPPINc; CEKITIM PPG INDUSn^IES, INC. 
4201 CHURCH ROAD SUITE 7 ONE PPG PLACE - 35 EAST 
HT LAURKI, MJ OBOSI US PITTSBURGH PA 15272-0001 US 

RICHARD J. RE3SLKR CARl. •. VON BERNUTH 
UNIOH PAClt'IC COKP. UNION PACIFIC CORP. 
KlCimi ANO RATON AVENUES, MARTIN TOSER EIGHTH i EATON AVENUES 
wrrHLEHm PA I80I8 us BhTHLEHSM PA 18018 US 

RICHARD H. GROSS •ILLIAM C HARVEY 
*8ni w.sv cHtsirR PIKE ?801 UEST CHt;S'n:R PIKE 
NENTOBN SO'jAKt; FA 19073 US NEBTON SQUARE PA 19073 US 

LARRY T. JENKINS ANNE E. TREADWAY 
ARCO CHEMICAL COMPANY CONSOLIDATED RAIL COKP. 
30U1 lEST CJIESTEK PIKE P 0 BCK 4V416 
NEWTON SQUARE PA 19073-3280 US 2001 MARKET STREET 

PHILADELPHIA PA 19101-1416 US 

EDBARD B. HYMSON JONATHAN M BRODER 
L-ONRAIL C0N30HUAT»;D RAIL CORP 
2001 MARXET STREET 16-A PO BOK 41416 
PHILADELPHIA PA 19101-1416 US 2001 MARKET STTtEET 16-A 

PMLAOCLPHIA PA 19101-141n US 

CONSTANCE L. ABRAMS BRUCE B. •ILSOM 
CONSOLIUATED HA I ' , CORP. CONSOLIDATtlD RAIL CORP. 
2001 MARXET 31REET 16-A, T»0 COttlERCB SQUARE 2001 MARKET STREET 
PHILADELPHIA PA 19101-1416 US PHILADELPHIA PA 19101-1417 US 

JOHN L ABBOTT ERIC M. HOCKY 
f'MC COKPOKATION GOLLATC, GRIFFIN, EIING 
173!) MARKET STREBT PO BOX 796 
PHILADELPHIA PA 19103 US 213 •EST MINER S1VEET 

•KST CHESTER PA 19381-0796 US 

CHARI.ES N. BEINKAMPEN TERRENCE D JONES 
i)upoi/r samciwi KELLER k HECKMAN 
1007 MARKET 31"REET, ROOM B-6236-A 1 '•1 G 3T NS STE 500 BEST 
•ILMINGTON DE 19896 US > ..IINGTON DC 20001 US 

MARTIN BERCWiri LESLIE E. SILVERMAN 
KELLER 4 KECKMAN KELLER k HECKMAN 
1001 ti 3T NSSUTHC 500 lEST 1001 G STREET Ml STE 500 (EST 
•ASHINGTON PC 20001 US •ASHINGTON DC 20001 US 

DOUGIAS J. BEHR ROBERT L. HCGECAGE 
KELLER 4 Hĥ rKMAN U. S. UEPT. <*- JUSTICE, AOTITRUST DIVIS"^ 
1001 G STREET N« STE 500 •EST 555 4T11 STREET N • RM 9104 
•ASHINGTON OC 20001 US •ASHINGTON DC 20001 US 

EOnUU} •YTKIND, KXBCUTrVE DIRETPOR JOAN 3 HUGĈ ER 
TRANSP -ntAUES DEPT AfUMO U. S. UBP-I'. Of- JUSTICE, AWriTRUST DIVISION 
400 N CAPITOL ST 3^ STE 061 555 4TH STREBT N • RM 9104 
•ASHINGTON DC 20001 US •ASHINGTON DC 20001 US 

ROGER •. FONES RICHARD G SLATTERY 
US DBPT. or .JUSTICE AKTRAK 
555 4TH STREET HW 60 MASSACHUSETTS AVENUE N E 
•ASHIWiTON DC 20001 US •ASHINGTON DC 20002 US 

JOSEPH GUERRIERI, JR. ROBERT M. BHUSKIH, ESQ. 
GUKHRJERl, EIJMOMl, ET. AL HONREY ( SIMON 
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ALAN e LUBEL HICHAEI. N, SOHN 
lltOUlMAN KANOERS j ! , 5 TBKLF-ni SISIEET NB 
601 PENNSYLVANIA AVE N • , NORTH BLDG SUITE 64 •ASHINCTTON DC 20004 US 
I1ASH1NI;'I>)N IX.' 20004 US 

MARK SCHECTER DEBRA L . BILLBM 
IK>«nt.-Y i SIMON GUGRRIBRI, EOMOND, BTAL 
1299 PENNSYLVANIA AVE N • 1331 r STREE- N B, 4TH r.-OOR 
• A 3 H m - . T ! « IX- 20004 US •ASH1MI.TUN OC 20004 US 

GEORGE • MAYO, JR. ERIC VOM SALXBM 
HOCAN 4 KAimON HOGAN k. HARTSON 
555 TMIRTEEMTH SITIEET N» 555 THIRTEENTH STREET N B 
MASHING1X)M DC 20004-1161 US BASHIWTTUN OC 20004 1161 US 

ROSQ1ARY H. MCENERY HARK L .I03EPKS 
KOBREY 4 SIMON HOBREY 4 SIMON 
1299 PENNSYI.VANIA AVE N • 1299 PBHHSYLVMrlA AVE N • 
• I A » : I I M ; 1 V » I I X : 200C4-2402 us BASHINSTUN UC 20004 2402 US 

CHARLES a. LINUERKUI 9 BILLLAM LIVINOSTOH JR 
101 PENNSYLVANIA AVE NS, STH FLOOR COVIMGTVN 4 &.JIU,INC 
•ASHINSTON DC 20004- 2696 US P O BCIC 7566 

1201 PKMNS'n.VANIA AVE NB 
BASKINSTON DC 20004-7566 US 

RICHARD 1!. STREETER MICHAEL KATTIA 
BARNES k THORNBURG iNSTi-nrre or SCRAP RECY. 
1401 I STREET K« SUITE 500 1325 G STREET NB STE 1000 
•ASHING'I^ON OC 20005 US BASHIMIfruN OC 20005 US 

PAUL C. C*KLEY MARK H . SIDMAN 
•BINRR, BRODSKY, SIDHAN BBINBR, BROOSmr, SIOMAN 
1350 NEN YORK AVENUE N» SUITE 800 1350 NEBI YORK AVE NB STE 800 
HASHINGTON U : 20005 'JS •ASHINSTON OC 20035 JS 

PAUL H . LAMBOLEY, ES9. B I L L I A M A. MULLINS 
KECK MAHIN ( C.\TE TROUTMAM SANDERS 
i f i ' ll rittU i tMi^ AVE N I lJUU 1 STREET. NB SUITE 500 S«3T 
•ASHINGTUN » i 20005 US BASHINEiroN DC 20005-3314 TS 

JOhN R. HOUt FRTTZ R . KAHN 
TROirmAN SANDERS LLP l lOQ NEe YORK AVENUE NB SUITE 750 BEST 
1100 I STREET, N . • . , SUITE 500 EAST BASHINGTON DC 20005 3934 US 
IIASHING7\)N DC 20005-3314 US 

FREDW<1C L , •OOO -niCKAS m . BILCOK 
OONSJJUl, CLCARY, BT. AL DONKLAN., C1.EARY, BOOO 
1100 NEB YORK AVE NB STT 750 l i n o NB» YORK AVE NB STE 750 
•ASHING'J^IN Oii 20005-3934 US BASHIMTIUt OC 20005-39J4 US 

JEFFREY O. MORENO NICHOLAS J . DIMICHAEL 
UONELAN CLEARY BOOO MASER DONEUUI. CLEART, ET A L . 
n n o Nf.U YORK AVENUE N B, SUITE 750 1100 NB« YORK AVENUE N B STE 750 
BASHINU-IXJN IX- 20005-.3934 US B A S H I M B m i OC ?0005-39 'M US 

JOHN K . MASER, I I I .IO A DEnoCHE 
0ON£ LAM, CLEAR-/, BOOO, MAI BR •EINEH, BRODim, BT AL 
1100 NT;B YORK AVE NB SUITT 750 1350 NEBI YORK AVE NB SUITE 800 
B A » K I I * ; T O N I X : 20005- <934 us •ASHINCmjN OC 20005-4797 US 

ANDREB P. GOLDSTEIN KAllWYN KUSSKE 
MCCA.'miY, tBEBNBY ET A L . MAYER, BWOBî  4 PLAIT 
1750 PENNSYLVANIA AVE NB 2000 PEMISYL'/AJfIA AVE N • S U m S.̂ OD 
aASHINGl<ON DC 20006 US BASHINITTON DC 20006 US 

ROY T . ENGLERT, JR LAURENCK R. LATOURETTE 
MAYER, HROSH 4 VhATt PRBITON Gr.TF.S K L L I I ETAL 
2000 PBNNSYT.VANIA AVE N B SUITE 6S0O 1735 NY AVE NB SUITE 500 
•ASHlKin<ON Di: 20006 US BASHtNOTCN OC 20006 US 

AOF.XJtM L . SrEF.L, JR. KRIS-m L. . EDBKJW9 
MAYER, BROBN t, PLATT SIDLEY 4 AUSTIN 
2000 PKK-NSYLVANIA AVE N • SUITE 6500 1722 BYE STREET N • 
•ASHIMUTON DC 20006 US BASHLNGTON OC 20006 US 
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E t ^ I K A Z . JONES TERRY L . CLAASSEN 

M A Y E R , HROBN 4 P L A I T CORN REFINERS ASSOC, I N C , 

2 0 0 0 P F . N N S Y I V A N I A AVE N • S U I T E 6 5 0 0 1 7 0 1 P E N N S Y L V A N I A f .VENUF NB 

BASMIhKi-rON DC: 2 0 0 0 6 US • A S H I N t i T O N DC ZOflO-i US 

C H A K L K 3 A . S P I T U L N I K ROBEHT P , VOM E I G E N 

H O P K I N S t S i n T E R H O P K I N S AND S U T I T R 

9 8 8 1 6 T H STRKET N B 9 8 3 1 6 T H STREET N B 

•ASHING'PON UC ? 0 0 l j n US • A S H l N i ; i \ ) N IX: 2 0 0 0 6 US 

M O N I C A J . PAI.KO A N N E 13. SMI 171 

B R A C E B E L L 4 PATTERSON B H I - m 4 CASE 

2 0 0 0 K STREET NB STE 5 0 0 1 7 4 7 P E N N S Y L V A N I A A-VENUE N B 

B A S H I N G T O N OC 2 0 0 0 6 US • A S H I N G T O N DC 2 0 0 0 6 US 

J O H N M . C U T L K R , J R . A L B E R T H KRACIMAN 

MCCJkR-THY SBEENEY HARKABAY B R A C E B K L L 4 PATTFRSON LLP 

17',0 PENNSYLVANIA AVE N B SUITE 1 1 0 5 2000 K ST NB STE 500 
IIASHING-IX;N DC 20006 US •ASHINGIX^ ix: 20006- 1872 US 

JAMES A CALOCRMOOD J E N N I F E R P OAKLEY 

S U I T E 6 0 0 a U C K E R T , SCOUTT 1. RASENBEPGKB 

8 f i . l n i H STREET NB 8 8 8 SEVENTEENTH ST N B , STE 6 0 0 

• A S H l N G - r t l N D<- 2 0 0 0 6 - 3 9 3 9 US • A S H DC Z 0 0 0 6 - 3 9 3 9 US 

A N D K E B R PLUMP J O H N V . EOKARDS, ESQ 

Z U C K E R T , SCOU7T, RASENBERGER Z U C K E R T , SCOVTT ET A L . 

BOB 1 7 ' m T T R E E T N B STE 6 0 0 8 8 8 m n STREET N B STE 6 0 0 

• A S H I N G T O N OC 2 0 0 0 6 3 9 3 9 US • A S H I N G T O N DC 2 0 0 0 6 - 3 9 3 9 US 

R i r . H A R O A . A L L E N A L I C I A M SERFATY 

Z U C K E R T , SCOUT, RASENBERGER H O I K I N S 4 SUTTER 

8 8 8 n T H S n i E E T N B STE 6 0 0 8 8 8 1 6 T H STREET NB 

• A S H I N G T O N DC 2 0 0 0 6 < 9 ( 9 US B A S H I M n X ) N OC 2 0 0 0 6 - 4 1 0 3 US 

3 T T V E N J . K A L I S H ' n S R E N c f r i . HYNES 

MCAR-l-HY, SBEEMEY 4 HARKABAY S I D L E Y 4 A U S T I N 

17 5 0 P E N N S Y I V A K I A AVF, NB 1 7 2 2 EYE STREET NB 

B A S H I N G T O N UC 2 0 0 0 6 - 4 5 0 2 US • A S H I N G T O N DC 2 0 0 0 6 - 5 3 0 4 US 

A N U K E B T GOODSON J O H N F C LUEDKE 

C A N A L SQUARE G A L L A N D , KHARASCH, MORSE 4 S A R F I N K L S 

1 0 5 4 - n i l R T Y F I R S T S T NB 1 0 5 4 T H I R T Y F I R S T S I W E T NB 

BA.SH1NG-IVJN I X ' 7 0 0 0 7 US B A S H I N G T O N OC 2 0 0 0 7 US 

V I R G I N I A R M E T A L L O J JWES F R I L L 

3 0 5 0 K ST NB S U I T E 4 0 0 C O L L I E R SHANNON R I L L 4 I C O T T 

B A S H I N G T O N DC 2 0 0 0 7 US 1 0 5 0 K STREET NB S U m ; 4 0 0 

• A S H I N G T O N DC 2 0 0 0 7 US 

r .DBARD D . I 3 K K E K B F . R O CHARLES H B H I T T , J R -

C A L L A N D , KHARASCH, MORSE 4 G A R F I N K L E 1 0 5 4 T H I R T Y F I R S T STREET NB 

1 0 ' i 4 T H I R T Y F I R S T STREET NB • A S H I N G T O N DC 2 0 0 0 7 4 4 9 ? US 

• A S H I N G T O N OC 2 0 0 0 7 - 4 4 9 2 US 

M I C H A E L r . M I : B R I D E D A N I E L A R O H O B I T Z 

LEBOEUF 1.AMB GREENE, Bl.'AL L E B O U B F , U U I B , CREBHE 

1 8 7 5 CONNECTICUT A V E N B 1 8 7 5 C O N N E C T I C i r r AVE NBSTE 1 2 0 0 

• A S H I N G T U N O f 2 0 0 0 9 US • A S H l W n x J N OC 2 0 0 0 9 - 5 728 US 

L I N D A K . BKE(X-.1N, E S Q . P A I / I , M . DONOVAN 

L E B O E U F , L A M B , GREENE, E T A L L A K O e , • I N N , E T A L 

187" , CONNBCTICUT AVENUE N • 3506 lUAHO AVE tm 

• A S H I W r P U N Ot- 2 0 0 0 9 - 5 7 2 8 US • A S H I N G T O N Dt: 2 0 0 1 6 US 

J O H N D . HEFFNER, E S Q . P A U L A . CUNNINGHAM 

R £ A , CROSS 4 A;X-HtHCI ,OSS H A R K I N S CUNNINGHAM 

1 9 2 0 N STREET NB S U I T E 4 2 0 1 3 0 0 1 9 T H STREET NB S U I T E 6 0 0 

• A S H I N U T O N Ot- 2 0 0 3 6 US B A S H I N G T O N OC 2 0 0 3 6 US 

MARC J . r i N K L I N D A S . S T E I N 

SHER 4 B L A C K B A L L STEPTOE 4 JOHNSON 

2 0 0 0 L STREBT N B , S U I T E 6 1 2 1 3 3 0 CONNECTICUT AVE NB 

B A S H I N C T O N IX- 2 0 0 3 6 US B A S H I N G T O N Ot! 200 .76 US 
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C MICHAEl, LOF7V3 3U1AN D GERS'JN 

sLiA ' tH 4 LOf-;;is GRAHAM 4 .TAMES, LLP 

l ; ' / 4 SKVfNTEKf.TH STREBT NB 2000 M STREET NB STE '00 

NASHINGTON . - . ?n0.^6 US «ASH1NG-1\)N (X' 20036 US 

CHRISTOPHER A . MILLS ROBBRT A . BIMBISH, ESQ, 

S1.0VEH 4 LOk nn RtA, CROSS 4 AUCHINCLOSS 

12;'4 SEVKNTTENTH STRBET NB 1720 N STREET V-f SUITE 120 

BASHlNGTfjN IX: ;00.*6 US BASHINGTON IX.' 2L.I I i f i U3 

GERALD P NORPON THCMAS LANRENCE I I I 

HARKINS CUNNINGHAM OPPENHEIMER BOLFF, ETC 

1300 19TH ST MB SUITE 600 1020 19TH STREBT NB STE 400 
MASHlNli'n*! ix: 20036 US BASHlhU'PON DC 200.^6 US 

FRANK J . PFRGOLIZ-/!! DONALD F GRIFFIN 

SLCVER 4 LOFTUS HIGHSAB MAHONBY CLARKE 

12'^ 4 SEVENTEENTH ST Nil 1050 SEVENTEENTH STREBT N B, STE 210 

•ASHlNIi'IXIN OC 20036 US •ASHING7X)N Of 20036 US 

RICHARD 3 EDELMAN PATRICIA E. (DIETRICH) KOLESAR 

HIGHSAB MAHONEY CLARKE SLOVER 4 LOFTOS 

10')U Sl^T'NTBENTH STUBET N B. SUITE 210 1224 SBVEMTBENTH ST NB 

NASH1NG')\)N Ut: 20036 US BASH DC 20036 US 

KELVIN J . DOBD BILLLAM G. MAHONEY 

SLOVER 4 LOFTUS HICMSAM, MAHONEY 4 CLARKE 

1224 17TH STREET N • 1050 SBVEVreENTH STREET NB SUITE ZIO 

NASHINGTON UC 20036 US BASHINGION OC 20036 US 

KEITH (5. O'BRIEN RICHARD B HERZOG 

RKA, CROSS 4 AUCHINCLOSS HARKINS CUNNINGHAM 

1920 N STREET N B SUITE 420 1300 19TH ST NB SUITE 600 

UASHINGTON DC 20036 US •ASHINGTON OC 20036-1609 US 

JOEL A RABINOVITZ JAMBS N . OUIHIVAM 

IIAKXINS CUNNINGHAM HAWKINS CUNNINGHAM 

n o c 19TH STREET NB SUITE 600 1300 19TH ST NB SUITB 600 

BASHING-1\»( IX- 20036-1609 US •ASHINGTON Ot: 20036-1609 US 

JOSEPH L LAKSHMANAN MARC 0 . KACHI.IN 

l:"00 19TTI SI-REET MB, SUITE 600 PliPPER, HAMILTON, ET AL 

BASHINGTON DC 20036 1609 US 1300 19TH S-TREET N B 
•ASHING-RIN Ot: 200^6- 1656 US 

JOHN B I L L ONTWAN MICHELLE J . MORRIS 

PEPPER HAMILTON SCHEETI PEPPER, HAMILTON, ETAL 

1300 NINf.'TCRNTH STTWET N B 1300 NINETEENTO ST NB 

•ASHINliTON iX- 20036 1635 1)3 BASHINIVIVN DC 20036-1685 US 

TIMOTHY M BJVL3H SAMUEL M. SIPE, JR. 

STEPTOfc 4 JOHNSON S'raj?T06 4 JOHNSON 

l . n n CONNECTICIJT AVENUE N B 1330 CONNECTICtrr AVEN'JE N • 

»A3HlNG'lt)l« IX: 20036 1795 US BASHINGTON Of 20036- 1795 US 

RETTY JO CHRISTIAN DAVIP G mntBBLL 

B'lVP'l\>e 4 JOHNSON SUITE 300 

1330 CONNECTICirr AVK NB 1400 SIXTEENTH STUEBT NB 

BASHINtnrw UC 20036 1795 US BASHINCiTUN DC 136-2217 US 

JOHN H . LESEUR GORDON P, MACIKXXiALL 

SLOVER 4 LOf-TUS lO'Jb CONNGCrriCUT AVENUE N B, ROOM 410 

1724 17TII STREET NB BASHINGTON DC 20036-5405 US 

BASHINt.-l-OB ix : 20036-3091 US 

KEVIN M SHEYS A STEPHEN HUT JR 

opP'.mtEUosn «OLFV- E T A L . CIIXER CUTLER 4 PICKBRINC 

1020 NINETEENTH STREET N • SUITE 400 2445 M ST NB 

•ASHINGTON DC 20036-6105 US BASHINGTON DC 20037 in 

SCOTT M. STONE DANIEL K . HATERS 

PATTON UOCC.S L . L . P . BIIMER CUTLER riCKERINC 

25' i0 M STREET NS 7TH FLOOR 2*45 M STREET N B 
• A S H I I K i ' l l . * IX- 211037- 134(1 US BASHiMr;i>aN o r 20037 1420 UM 
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MICHAEL BRESSMAN • II.L IAM J K01A3KY JR 

BllJIER Cin-LEH PICKERING • ILMEB CUTLER 4 PICKERING 

7445 M STREBT N B 2445 M STREBT NB 

BASMINi;'l»)N Dt: 70037 1420 US NASH IX: 2 0 0 n - 1420 US 

ALI M. STOKPPELBERTH DAVID H. BAKER 

BIIJUH C'JTLER PICKERING HOLLAND « KNICHT 

2445 M STREET N B 7100 PF.MN AVF, Ml ST 400 

BASHINCiTON OC 70037 1420 US BASHINGTON U<- 20037 3202 US 

J. MICHAKL HH1MEK J MICHAEL HtNfER 

COVING'l\)N 4 BURLING CaVINGTOH 4 BURLING 

V 0 BOX 7566 P 0 BOX 7566 

1201 PENNSYLVANIA AVK N B •ASHINUTUN OC 20044 US 

•ASHINGTON DC 20044 US 

TIMOTHY C HESTER ARVID E. ROACH I i 

P O BCK 1566 COVINGTON 4 BURLING 

12U1 PENNSYTVANIA AVENUE N • 1201 PEI0»SY1.VANIA AVE NB 

BASMINIVIXJW IV ZnU44 US BASHINGTON OC 20044 IIS 

MICHAEL ROSENTHAL MICHAEL A. LISTGARTEN 

COVlNl,TON 4 BURLING COVINGTON 4 BURLING 

P 0 BOX 7566 P O BtJX 7566 

1201 PENNSYLVANIA AVE N B 1201 PENMSYI.VANIA AVE N B 

•ASHINGTON DC 20044-7566 US •ASHINGTON DC 20044- 1566 US 

EILEEN S. 3T0MKE3 HON. JEROME NELSON 

USDA FERC (LJ 2) 

r. 0. BOX 96456 888 1ST STREEr N E 

MASHlNliTUN DC 20090-6456 US NASHINcmiN OC 20426 US 

RICHARD SANDERSON lUNORABLE JOHN GLENN 

OFFICE OF FED ACTW ATTN. SUSAN CARNOHAN 

US BNVIROI«IENTAL PROTECTION AC-.ENCY UNITED Sn^TES SENATE 

BASHINGTON OC 70460 US •ASHING-rON OC 20510 US 

IKJNORABLE •ILLIAM COHEN HON. DON NICKLES 

UNITliU SIATES SENATE UNIITO STATES SENATE 

•ASHINGTON DC 20510 US 
BASHINGTON OC 20510 lit 

HON. JOSm r . KERRY HON. JAN MEYERS 

UNITES SniTE SENATE UNITTD STUTBS SENATE 

BASHINGTON DC 20510 US BASHINGTON DC 20510 'JS 

IWN. CHARLES E. GRASSI.FY HONORJU3LE GENE GREEN 

U. S. SENATE uNiTf;D s-wres SBNATF 
•ASHINC.TON DC 20510 US BASHINGTON DC 20510 US 

HONORABLE J . ROBERT KERRY HARRY REID 

UNITED S'nVTKS SENATE UNITED STATT^S SKNATE 

BASH DC 20510 US BASHINGTON DC 20510 tS 

MON CONRAD BURNS HON rcM DASCHLE 

US yBHA-ns US tSNATB 

•ASHINGTON DC 20510 US BASHINGTON DC 20510 US 

HON BYRON DORGAN HONORABLE J . BEMNETr JOHNSTON 

UNnED STATES SENATE U. S. SENATE 

BASHINGTON DC 20510 'IS 
•ASHINGTON OC 20510 US 

HON. PHIL GRAm HONCWABLE RICHARD LUSAR 

UNITED STATES SKMATB UNITED STATES SBNAIT 

•ASHINGTON DC 20510 US •ASHINGTON DC 20510 US 

HONORABLE RlCllARD BUYAN HON. CHKISTOPHEK S. BOND 

UNITflD STATES SENATE UNITED STATES SKNATl' 

•ASHTMGTON DC 70510 US •ASHINC/rON DC 20510 \'3 
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HONORABLE niAL -OCHKAN 
UNllED STATE SiNATK 
BA3HINGT<;N DC 20510 US 

HON. MARK B. IIA-I> IELD 
U S SENATVJ 

BASHINGTON DC 205,0 0001 US 

HONt>RABLE HARRY REID 
UNITGI STAl-ES SKNATB 
•ASHIIIGTON DC 20510 0001 US 

HONORABLE ICM CAMPBELL 
UNITSD STAHS SENA I T 
BASHINGTON DC 20510 0515 US 

HON, HANK BROBN 
UNn>;D STATi;s SENATE 

•ASHINGTON DC 20510 0604 US 

HON. BEN i> CAMPBELL 
UNITED STATES SENATE 

•ASHINGTON OC 20510 0605 US 

HONORABLE NANCY IJINDON KASSENBAIM 
UNITED SI'ATCS SiiNATV 
•ASHINGTON DC 70510 1602 US 

HONORABLE JOHN RRFJtUX 
imi-TED S-iK-mS SENATS 

BASHINGTON OC 20510-1803 US 

IKWORABLE KAREN NCCJUmiY 
intll-KD STA-rKS SENATE 
BASHINGTON DC 70510-2503 US 

HOW .7AMES EXON 
UE SlJNATE 

BASHINGTON DC 20510 2702 US 

HON. TCM EBING 
IIOUSE OF REPRESEN-n^TIVES 

BASHIM^TUN DC 20515 US 

HOHORABLE RONALD V. DELLUMS 
U. S. HOUSE OF REPRESENTATIVES 
•ASHINGTON OC 20515 US 

IKMORABLE FRANK TAJEDA 
'J. S. HOUSE OF REPRESENTATIVES 
BASHINGTON DC 20515 US 

HONORABLE LLOYD DOGtSETT 
U. S. HOUSE OF REPRESBNTATAIVSl! 
•ASHINGTON DC 20515 U3 

h'ONORABLE BARBARA ROSE COLLINS 
I I . S . IIOUSB OF REPRESENTATIVBt 
HASHINCTW DC 20515 US 

HON DAVID L HOBSON • 
US liOUSE or REPRESBNTHTIVB* 
•ASHINGTON DC 70515 US 

HON JOHN TANNER 

US HOUSE OF REPRESENTATI'VES 

BASHINGTON IK 20515 US 

HON CLEO FIELDS 

US HOUSE OF REPRESENTATIVBS 
•ASHINGTON DC 20515 US 

HONORABLE TIM JOHNSON 
U. S. HOUSE OF REPRESEtrrATIVEt 
•ASHINI-.TON DC 70515 US 

HONORABLE RON LEBIS 
U. S. IKXJSB OF REPRESENTATIVES 

•ASHINGTON DC 20515 US 

IION0P''J^LE DAVID MINGE 

U. S. IKXJSE o r REPRESCNTTtTIVES 
BASHINGTON DC 20515 US 

HONORABLE JOHN HOSTETTLER 
U. S. HOUS>! OF REPRESEN-i'ATIVBS 

•ASHIMCrrON OC 20515 US 

HON JOE BARTON 
US HOUSF. lAT RBPRBBENTATXVES 

•ASHINGTON DC 205! 5 US 

MON JACK FIBLDS 
US IK>USE Cl'- REPRESRNTATIVEB 

•ASHINGTON DC 20515 US 

HON TCM DELAY 
US HOUSE OF REPRESENTATIVES 
•ASHINGTON DC 20515 US 

HON PETE SREEN 
US HOUSE OF REPRESENTATIVES 

•ASHINGTON DC 20515 US 

HONORABLE PAUl MCHALE 
U. S. llOUSK OF REPRESEirrATIVXt 

BASHINGTON DC 20515 US 

HONORABLE TIM HOLDEN 
U. S. HOUSE OF REPKESEt/TATIVES 

•ASHINGTON DC 20515 US 

IK>NORABLE MIKK DOYLE 
U. S. IIOUSE o r REPRESENTATIVES 

BASHINGTON Dt: 70515 US 

MONORAHLK FRANK 0 . RIGGS 
U. S. HOUSE OF REPRESBNTATI'VEa 

•ASHINGTON DC 20515 US 
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IKJNORABLr CHARLES B, STENIK-'UI 
U. HOIJSE Of- REPRESENTATIVES 
WASHTNGTON DC 2fl51'> US 

110NORJVBLE ZOE I.UKCREN 
US HSE ̂ >F HUSPRESENTATIVE 
BASHINt-.TON DC 20515 US 

miNORABLE >LRVIKR BECERRA 
US HSK or RKPRESBNTATl-VGI 
•ASHINGTON Ot: 70515 'JS 

HONORABLE LUt:iLLE ROYAL AuLARD 
US HSB i i r UBPRESENTATIVES 
BASHINGTON DC 20515 US 

IKWORABLE I.YNN I*X>LSEY 

US HSE Of REPRESENTATIVES 

•ASHINGTON OC 20515 US 

HONOKADi.E PE're S TARK 

US IKXJSE OF REPRESb'<TATIVES 

•ASKIUGTON DC 20515 US 

HONORABLi; NANCY PE' ̂ J. I 
US HSE Ot- RetKLSENTATI-VES 
BASHI:A.TON DC 20515 US 

HONORABLE r t * IJUnx>S 

US HOUSE o r R>:PRESENTATIVES 

•ASHINGTON DC 20515 US 

IKINORABLK RICHARD B. POMBO, 

US HSE OF .'U;PRESENTOTIVES 

•ASHINGTON DC 20515 US 

HONORABLE KEN CALVERT, 

US HSE OF REPRESEinWTIVES 

•ASHINCl'ON OC 20515 US 

HONORABLE SONNY BONO, 

U.S. HOUSE OF REPRESENTATIVES 

BASHINGIX-IN DC 20515 US 

HONORABLE CSRISTOPHER COX, 
US IKUSE OF REPRESBNTATI-VES 
•ASHINGTON DC 20515 US 

HONORABLE ANDREA H SEASTRAND 
US HSE o r H £ P R E S E I ™ T I V E S 

UA'SHlNk-.TON DC 20515 US 

.'KJNORAGLE RON PACKARD 
US USE OF REPRESENTATIVES 
•ASHINGTON DC 20515 US 

HONORJVBLE DAKA ROHRABACHER 
US HSE OF REPRESENTATIVES 
WASHINGTON DC •/:0515 US 

HONORABLE BILL BAKER, 
HSB OF REPRESENTATr.-GS 
•ASHINGTON DC 70515 US 

HONORABLE HfJBARt; P. BUCK MCKEON, 
US HSB OF REPRESENTATTVES 
BASHINGTON DC 20515 US 

IKINORABLb BRIAN P. RILBRAY, 
US HSE OF REPRESENTT^TIVES 
•ASH DC 20515 US 

HONORABLE EUBARD R. ROYCE 
U. S- HOUSK OF HErRBSBNTTVTTVBS 
BASHINGTON DC 20515 US 

HONOKABLE CHARLES BILSON 
HOUSE o r REPRESBNTATIVKS 

BASHIfKlTXJN IX- 20515 US 

HONORABLE JAY KIM 
IIOUSE t i r REP;k.'?SEHT1kTrVES 
BASHINGTON PC '^ISIS US 

H'JfcORABLE PMIL ENCLI3H 
HOUSE Of- REPRESENTATIVES 

NASHINITTON DC 20515 US 

IK'WORAOLE Jul. IAN UIXON 
UB IIOUBB OF nuVHilBDMTA'nVllB 

•ASHINGTON DC 20515 US 

IKW. FJMU. PtWROY 
U B ttOUSB o r RBPRKBBHTATIVBa 

•ASHINGTON OC 20515 US 

HON. DJUl r.LlCKMAN 

.'fOU.IE OF RKPRESEWraTrVE.-i 

•ASHINGTON DC 20515 US 

HONORADLB GEORGE C«KAS 

ATTEN: TCM SANTONIELLO 

•;S HOUSE Of REPRESENTATIVES 

BASHINGTON DC 20515 US 

HON. HAROLD F.. fORD 
US HSB OF REPRESENTATIVBS 

•ASHINGTON DC 20515 US 

HOHORABLe DtMALD M. PAYNE 

U. S. HOUSE OF REPRESENTATIVES 

•ASHINGTON DC 20515 'IS 

HON. PA'JL KANJORSJI 
U. S . HOUSE or REPRESENIATIVES 

•ASHINGTON DC 20515 'JS 

HON. HAROLD L. VOLKMER 

US HSE o r REPRESENTATIVBS 

•ASHIMGTtJN DC 20515 US 
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HON. BILL rjIERSON 
us HSE Of REPRESENTATIVES 
•ASHINGTON DC 20515 US 

H<W. 1KB SKELTON 
U S HOUSB OF Rt'.»Rr,8BN-:%TIVEi 
BASHINGTON DC 20515 IJS 

IKINORABLB RICHARD A . GEPHARDT 
U.S . IIOUSE o r REPRi:SENTATIVES 
•ASHINGTON Dt: 20515 US 

HON .IAMBS L . OBERSTAR 
US HSE o r REPRESENTATIVES 2209 RHOB 
BASHINCITON DC 20515 US 

:iON. MARTIN OLAV SABO 
ATTN MICHAEL Km.ANDSOM 
U . S. HOUSE OF REPRE3EI/rATm;S 
NASHINl.-l'ON DC 20515 US 

HON. RiaWUtD J . DURBIN 
U S HOUSE o r REPRESEHTATIVEt 
•ASHINGTON DC 23515 IJS 

HON. LAW. EVANS 
1KX)S» OF REPRESKKrATIVrS 
UASHINGTON DC 20515 US 

HCN. OAM COATS 
ATTN: P A I T I E DELOATCHE 
US HSE o r REPRESENT».TrVE3 
BASHINCiTON DC 20515 US 

HtJN. fl/RLOS J . MOORHEAD 
A T f N : OAVE JOERGENSON 
IJS MS'' OF REPRESENTATIVES 
MASHlNG'UlN 1/: 20515 US 

HO(«ORJtBLe BOB CLOIENT 
US HOUSE Of REPRESENTATIVES 
•ASHINGTON OC 20515 US 

I K M . llf.»IAS C SABYER 
HOUSE OF REPRESENTOTIVKS 
BASHINGTON DC 20515 US 

IKMORJIBLE KALLY HEKGE<< 
U S IKXISB o r RERRE'iENTATIVES 
•ASHINGTON OC 20515 US 

HON. JAME3 A . TRATIttANT, JR. 
U g HOUSE o r REPRESENTATIVES 
•ASHINGTON DC 20515 US 

HON. JOHN BRYANT 
US HOUSE OF REP. 

•ASHINGTON IX: 20515 US 

HON. ROBERT A . eoRs;;! 
U S HOUSE OF REP^SBNTATIvES 
BASHINGTON OC 70515 US 

HON. MICHAEL (JXI.EY 
HOUSE o r REPRBSEKTATIVES 

NASaiNGTON OC 20515 US 

HON. KIKA OE LA GARZA 
U S HOUSE OF REPRESENTATIVES 
BASHINGTON DC 20515 US 

HONORABLE GEORT^ E . BRONN, JR. 
HOUSE OF REPRESENTATIVES 
•ASHINGTON DC 20515 US 

HON. ESTEBAN E TORRES 
U S STATES HOUSE REPRESENTATIVES 
BASHINGTON DC 20515 US 

HONORABLE PAT ROBERTS 
U S IKXJSE OF REPRESENTATIVEI 
•ASHINGTON DC 20515 US 

Item. JERRY LEBIS 
U S HtXJSE OF REPRESENTATIVES 
•ASHING'PON DC 20515 US 

HON. HE?nnr K . ' V J N Z A L E Z 

HOUSE OF REPRBSBATATIVES 

BASHINUTION OC 20515 US 

HON. G. V. MONTGOMERY 
A'lTEN: ANDRE CLfKANDOT 
US HtMJSE OF REP 
•ASHINGTUN !K: 20515 U3 

Htm JOHN P. MURTHA 
HOUSE o r REPRESBirrATrVBS 

BASHINr?roN i x : 20515 us 

HON TQM BBVILL 
HOUSE OF REPRESENTATIVES 
BASHINGTON DC 20515 0104 US 

MON. JAY DICKEY 
HOUIE OF REPRBIEiTTATIVRS 
BASHINGTON DC 20515 0404 US 

HOflORABLB FRANK 0 DICKiS 
us HOUSK or RBVRESENTATIVB8 

•ASH or 20515 0501 US 

HONORABLF RON PACKARD 

U . 1 . HOUSE OF RNPRBBEirrATIVCS 
•A3H DC 2051 ' i - a548 us 

llONORVBLE SCOTT Mr'INNIS 
U . S. HOUSB o r REPRESENTATTVEI 
•ASHINGTON OC 20515 0603 US 

HOHORABLE TODD TIAiOTT 
IKXJSE o r REPRESEVTATIVE 
B A S H I M G T O N DC 20S15 1004 US 
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WAtt. BILLIAM O. BILLIAM 
U.S . HOUSE OF REPRE.>!ENTATrVE» 
•ASHINGTON OC 70515 1303 US 

HONtJRABLE SAM BKC«NBACK 
U . S. HOUSE OF REPRESENTATIVES 

BASHINGTON DC 20515 1602 US 

I K M . J I M MCCRERY 
U S HOIJSB o r R-.PRBSBNTATrVE!, 
•ASHINGTON UC 70515 1805 US 

HOMORABLB PETER BLUTt; 
U . S. HOUSE o r REPRESENTATIVES 
•ASHINGTON DC 20515-2103 US 

HONORABLE GEORGE MILLER 
ATI ' : GARY BLAND 
U S IKX'SF, OF RBPRESENTATIVES 
BASHING'I'ON Of 70515 7107 US 

IK5N • ,) (BILLY) T A U I I , . 
ATTN. ROY B I L L I S 
U 3 HOUSB Of- REPREfENTOTTVES 
BASHINGTON IX- 20515-2601 US 

HONORABLE JOHN ENSIGN 
U . S. IIOUSE OF REPRESENTATIVES 
BASHINGTON DC 2 0 ' i l 5 2801 US 

HON. ROBERT B ANDREBS 
u s Houst; o r REBRESEtrmTrvEt 
BASHINGTON DC 20515 1001 US 

HONORABLF. SHERROD BROBN 
i i t i in t f i OF oyivuscaKirrA'CLViis 
BASHINGTON DC 70515 3513 US 

HON. FRANK D. L I K : A S 

U . 3 . HOUSE o r REPRESENTATIVES 
BASHINGTON DC 2 0 ' i l 5 3606 US 

IIONOfWBLE THOMAS M. FOGLIETIW 
V. S. HOUSE o r REPRESRffCATIVES 
•ASHINGTON DC 20515 3801 US 

IK>NORABLE CHAKA FATTAH 
U . S. HOUSE o r RBPRESENl^TIVBS 
•ASHINGTON DC 20515 3003 US 

HONORABLE CURT BELDON 
U . S. HOUSB o r REPREI 5NT*TIVEI 
VASHINGTCJN DC 20515 3807 US 

HONORABLE FRANK MASCARA 
U . a . HtXJSB o r PEPRESEN'ITtTIVES 
•ASHINGTON DC 20515 3820 US 

HOM. MARCY KAPTUR 
U S. IIOUSE OF RBPRESEMTATrVEl 
HASHINGiriN DC 20515 4146 US 

IKW. JON CHRISTENSEN 
U . S . HtXJSB OF REPRfcSBMTATIVES 
•ASHINCTTON DC 20515 4155 US 

HON. J I M CHAPMAN 
U. S . HOUSB o r RBPRESENTATIVES 
•ASHINGTON DC 20515 4301 US 

HONORABLE STEVE STOCKMAN 
U . 8 . HOUSB o r REPRBSENTATTVBB 
•ASHINCTTON DC 20515 4309 US 

HONORABLE MAC 'fHtXtNBERRY 
U. 3 . HOUSE OF HEPHBSEN7>TIVES 

BASHINGTON DC 20515 4313 US 

IKJNORABLE SMEIIJ^ JACKSON LEE 
U . S. H0U$:E OF RBPRBSENTTlT'rVES 

•ASHINGTON OC 20515 4318 US 

HON. HEHRT nONILf.A 
US HOUSE REPRESENTATIVES 
BASHINGTON DC 20515 4323 US 

HONORABLE EDDIE BEPJtlCE JOHNSON 
U . S. HOUSB o r RSPRBSBNTATIVBS 
•ASHINGTON DC 70515 4330 US 

MICHAEL D B I L L I E L 
ANTITRUST DIV, DEPT OF JUSTICB 
325 Ih-VENTH ST NB STE 500 
BASHlNtVIVJB Dt: 20530 US 

PAUL SJ«MUEL SMITH 
U. S. DBPT o r TRANSP 
400 7TH ST 3N noon 4102 C 30 
•ASHINGTON OC 20590 US 

JOSEPH R. POMPONIO 
FEDER/L RAILPiaAD ADMIN. 
400 7 T ST SB RCC 20 
B A S H I N . ; T I ) K DC 20590 us 

LARRY r<. PRUOEN 
TRAMS. COMI. INTL UNION 
3 RES'lARCH PIJ«TE 
KOCrVILLK MD 20850 US 

B I L L I A M B, B H I T E H U R S T , JR 

12421 HAPPY H O L L O B ROAD 
COCKEYSVILLE MD 21030 I M I US 

CON.tTANCE H . PIERCE 
CONSI^LLATION COMPANIES 
250 NRST PRATT STREET 
BALTIMORE MD 21201-2423 US 

J TUCKER 
PO BOX 25181 
ARMNGTON VA 22202 "5 

PETER Q N 1 ' : E J R . 
U . 3 . DBPAJITMniT o r IVK ARMY 
901 NORTH ITUART STREBT 
ARLINGTON "A 72203 US 
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NATIONAL INUUSTKLAL IHAHSPORTATION LEAGUE 
1700 HORni HOOdii STREBT, SUITE IJOO 
ARI.INGTON VA 22209 US 

THCMAS E. SCHICK, ASST. GENERAL COUNSEL 
CICMICJU. MANUF. ASSOC. 
1300 BILSON BCiUl,KVARD 
AKLlNiyPON VA 77209 IIS 

B I L L I A M P. JACKSON, JR. 
JACKSON t JRS8UP, P. C. 
P O BOX 1240 
3426 NtJK'I'H BA3HIH<;TX)N BLVD 
ARLINGTON VA 22210 US 

G. B . FAUTH 4 ASS<X:iATE3 INC 
P O BCK 2 4U1 
ALntANDRIA VA 22301 US 

J a m T . ESTES 
SUITE 4Uli 
1029 NORTH ROYAL STRECT 
ALfXANURIA VA 72314 US 

PETEK J SHUDTZ 
CSX CORPORATION 
901 E CJkRY ST 1 JAMJIS CEVTER 
KICIBfONU VA 23119 US 

R(«ERT J . CCXJNEY 
NORFOLK SOUTHERN CORP. 
IV/tEE CQi#IEBCIAL PLACE 
MXOOl.K VA 73510-2191 US 

ROBERT 3 . KOMPANTY 
720 THIMBLE SIKlALS BLVD. SUITE 130 
NEBPORT NEBS VA 23608 2574 US 

OKECKIRY M. VINCENT, VICE PRESIDEirT 
'reNNESSBK VALLEY AUTH 
LOOKWJT PLACE 1101 MARKET STREBT 
CHA'ITANCXXVA TM 3 7402 US 

E . CALVIN cy^SSELL 
BASIMAN CHiMICAL CCMPANY 
P O BOX 1990 
KlNGSPOt>T TH 37fi62 US 

EDBARO S, CHRISTENBURY 
4U0 BEST SUBMIT H I L L DRC/E 
KNOXVILLE TN 37902 US 

HONORABLE GILLESPIE V . MONTC<MERY 
U . S. HOUSE o r REPhESBNTATIVES 
P. O. BOX 5618 
MCKIUAM MS 39208 US 

R. L . YOUNG 
P O BOi< (00 

ONE MEMORIAL DRIVE 
I J k N O S l U ; tJH 43130-0700 US 

D . MICHAEL MILLER 
AMERICAN ELECn'RIC POBER 
1 RIVERSIDE PLAZA 
COLUMBUS OH 43215 US 

MONtTRABLr, .'OHM 01,ENN 
u, s. sEm-rc ATTN. ANISA DELL 
200 N HIGH STilEET S 600 
COLIMBUS OH 43215-2408 US 

DANIEL R ELLItTIT I I I 
UNITED TRANS?. UNION 
14600 DETROIT AVf;NU>: 
CLEVELAND OH 44107 US 

CLINTON J . , MILLER, I U , GENERAL CtXWSEL 
UNirED TRANSPORTAflON UNICM 
14600 DETROIT AVENUE 
CLEVEIJkNU OH 44107 4250 US 

RONALD P MCLAUGHLIN 
BROTHERHtXX) OF LOCOMOTIVE ENGINEERS 
1370 ONTARIO 3T STAN RLDG 
CLEVKLAND OH 44113- 1 702 US 

RICHARD E, KERTH, TRAN3 . MGR. 
CHAMPION INTERNAT'L CORP 
101 KNIGHT ..BRIDGE DRIVE 
HAMII.IXJN OM 45020-0001 US 

MICHAEL P. FERRO 
QUANTUM CiawiCAL CORP. 
11500 NORTWJUtE DRIVE 
CINi : iNNATI t * l 45249 US 

BRUt;E A . KLIMEK 
INLAND iTiXL 
3210 BATLING S-rREET 
M S T CHIL-JklX) IN 46312 US 

MAYOR JEFF SMITH 
CITY OF KENDALLVILLE 
234 3 MAIN STREET 
KEMUAJ.I.ViLI.E IN 46755 1795 US 

JAMES E . HANSON 
DOB CHD4ICAL COMPANY 
2020 BILLARD 11 DOB CENTER 
MIDLAND MI 40674 US 

IJtRRY B . KJVRNES 
TRANSPORTATION BUILDING 
PO BOX 30050 
425 BEST OTTABA 
I.AN3INC MI 48903 US 

'̂ lC!M^s r JACKSON 
OUO LINCOLN BAY 

AMES IA ',C010 US 

P. C. HENURICKS 

inV, STATE LBG- DIR. 

317 EAST 5TH STREET STE 11 

UES MOINES IA 50309 IJS 

HtJNORABLE CHARLES E. (»A3 3LBY 

UNITTSD STATES SENATE 

210 BALNUT STREET 

UKS M")INF;S l . ^ 50309 7140 IJS 

KEN- M RAGSDAUr, 
INTERSTATE POBFR CO 
PO BOX 769 
DUHUgOE lA 52004 US 

BCBIN C JERTSON 

IWnRKTATB POBER CO 

P O BOX 769 

lOOf. MAIN SnUSBT 

DUBUQUE IA 52004 US 

FMIUP O. BARO, ET AL. 
P O BOK 351 

200 FIRST STRBET SE 
CEQA.'t HAPIDS IA 5740h 0)51 US 
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BI.SCONS IN BLKt-TRIC POBER C-O • I L M A M H . KNICHT 
P 0 Boot 7046 BISCONSIN POBER 4 LIGHT' 
231 BEST MICHICAN ST P O BOX 192 
Mir.BAUKEK Bl 53201-2046 IJS 222 BES T •ASHlNtrP',)N AVENUE 

MADISON B I 53701- 0192 US 

ALLEN J VCUEL, RONALD E HUNTRP, UkB DEPAR'WJNT 
MINNECOOA OEPARTMGNT OF TRANSPORTATION CARGILL, INCORPORATED 
395 JOIN IREIJWD BLVD TRANSP BLOC, SUITE 925, 15407 MCGINTY ROAD BEST 
ST PAUl, MN 55155 US BAYXATA MN 55391 US 

BAYNE C. SERKLAND, U S REGIONAL COUNSEL D<XX;LA3 M. HEAD 
CANAOLAN PJ4CIFir LEG. SER BEINER 
lO' i SOUTH FIFTH ST SUITE 1000 120 SOUTH 6TH STREET STE 2400 
MINNf>PUI,IS MN 55402 US MINNMPOLIS MN 55402 US 

BOB ZELENKA IWKORABLE BILLIAM J . JANKLOB 
U52 GRAIN EXCHANGE GOVERNOR, SD 
MINNFJ^POMS MN 53415 'JS 500 EAST O P I T O L 

PIERRE 3D 57501-5070 US 

TERPY L- BMITESIDE HONORABLE MARC RACICOT 
5-203 THIRD AVENUE NCWTH, SUITE 301 MTN BLOG tXJV'S OFFICE, STATB CAP, 
BILLINGS MT 59101-1945 US P 0 BOX 200801 

HELENA MT 5i>620-08fll US 

J . FRED SIMPSON, EXECUTI'VE VICE PRESIDENT MONTANA RAIL LINK, INC. 
MONTANA RAIL LINK, INC. 101 INTCRNATIONAL BAY 
101 INTTRNATIONAL BAY MISSOtnjk KT 59802 US 
MISStXJLA MT 59802 US 

RAY KUNT^ LAURA RICHARDSUN 
HATKINS AND SHEPJUU), INC. VINSON TIMBER PRODUCTS, INC. 
P.O. BC« 5328 P. O. BOX 1490 
MISSOULA MT 59806 US TROirr CREEK 

TROUT CREEK MT 59874 US 

JJUIET H tilLBERT JAMES A HORSTMAN 
BISCONSIN CENTRAL LTD 700 FOREST EDGE DRIVE 
6250 NORTH RIVEK -̂ OAD STE 9000 VERNON HILLS I L 60061 US 
KOSEMOtn- I L 60018 US 

RICHARD E. BEICIIER JEFFREY R. MORELAND 
SANTA FE PAC. CORP. ETAl.. SAWFA FE PAC. CORP. BTAL 
1700 EAST GOLF ROAD 1700 EAST t^OLF ROAD 
SCHAUMBURG I I , 60173 US SCHAUMBURG IL 60173 US 

JAMES A . SMALL B I L L I A M r . COTTRELL 
COfWONBEALTH BDISON CO. ASST. ATIXXWEY GENERAL 
1411 OPUS PL STE 200 100 B RANDOLPH ST 17TV FLOOR 
DtXJNERS GROVE I ' . , 60515-5701 US CHICAGO I L 6D601 US 

THCMA3 J HrjU.EY CHRISTINE H . ROSSO 
CPPENHEDIE"?, BOLFF, ETAL ASSISTANT ATTORNEY GENERAL 
180 N STETSON AV 2 PRUDENTIAL PL 100 B RANDOLPH ST 
CHICACW I L 6060! UJ liHICJUX I L 60601 US 

•rHt»IA3 J LITBILER • I L L I A M C. SIPPEL 
OUPBNHUIMBn BOLFF BTAL OPPGNMETMBR BCLFF 4 DONNELLY 
180 N STETSON AVE 45TH FLOOR ISO N'.lRTH STETSON AVENUE 45TH FLtXJR 
CHIt :At» I L 60601 US CHICAGO IL 60601 US 

TMtJMAS DE3NAN STEPHEN C. HERMAN 
UNITED STATES GYPSUM CO MCFARLAND 4 HERMAN 
125 SOtrm FRANKLIN STREET 20 N BACKER DRIVE STE 1330 
CHICAtW I L 60606 US CHICAGO I L 60606-2902 US 

THOMAS F MCFARLAND, JR. RONAXJ) A . LANE 
MCFARIJLND 4 HERMAN I L L I N O I S CENT14AL RR 
20 NORTH BACKER DRIVE STE 1330 455 N CITYTkONT PIASA DR 20TH FL 
CHICAGO IL 60606-3101 US CHP-JU<0 I L 60611 US 

MYLB3 L . TOBIN THCMAS ZBICA 
I L L I N O I S CENTRA', RAILROAD 121 BEST FIRST STREBT 
455 NORTH CITTFRONT PLA2A DRIVE GENESEO IL 61254 US 
irHU'JMW IL 60611-5504 US 
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GARY L TOBELL 
T'OLBIX), PBORIA 4 BESTERM 
1 990 WST BASHINGTON STREBT 
EAST PtWRlA I L 61611 2961 US 

JAKE BAUMAN 
P O BCK S9 
R R t l 
COt«JERVILLB IL 61729 US 

JERRY KANE 
PO BCK IbOO 
ONE TRANSIT BAY 
(JRANITF. cn-Y IL 62040-7500 US 

CLARENCE R. PONSLER 
GEMERJU. CHAimAN, UTU 
1017 • . MAIN STREET 
BELLEVILLE U. 62220 US 

SCOTT A . RONEY 
P O BOX 1470 
4666 FARIES PARKBAY 
OEt:A'l'UR a 62525 US 

KAREN, MAYOR HASARA 
OFFICE OF THE MAYOR CITY OF SPRINt^ IBLD, 
700 MUNICIPAL BUILDING 
SPRINGFIELD I L 62701 US 

MERRILL I . TRAVIS 
ILLINOIS DBPT. o r TRANSP. 
2300 SOUTH DIRKSEN PARKBAY 
SPRINGF'BLO I L 62703-4555 US 

BRIAN J VELOHUIZEN 
1999 SABASH AVE, SUITE 20UB 
SPRINGFIELD I L 62704 US 

CUkROL R DORIS 
SUU SOUTV SECOND STREET 
SPRINGFIELD I L 62706 US 

KIRK BROBN 
2300 SCUTH DIRKSEN PA.4KBAY 
SPRINGFIEID I L 62764 US 

ROGER HERMANN 
MALLINCKRODT CHEMICAL 
1 6 ^ 0 ' SBIHGLEY RIDGE DRIVE 
CHESTERFIELD MO 63017-1777 US 

JEFFREY L . KLINGER 
PFJIBODY HOLDING COMPANY 
701 MARXET STREET STE 700 
ST LOUIS MO 63101 1826 US 

C A MENNELL 
31 OAK TERRACE 
•EBSTER GROVES MO 63119 US 

DAVID A. PINS 
THE CHD4IC:AL GROUP, MONSANTO 
SOO N LIUnBERGH B0L1.EVARD 
ST LOOiS Mt.> 63167 US 

D B THOMPSON 

GENBRJU. CHAIRmN-BLB 

414 MISSOURI BOULEVARD 

SCOTT CITY MO 63780 US 

HON IKE SKELTON 

U. 8 . HOUSE OF REP. 

514 B N • 7 HIGHWAY 

BLUE SPRINGS HO 64014 US 

ROBERT K ORE IL INS 

K.C. SOUTHERN R̂ Y CO. 
114 BEST UTH STRBBT 

KANSAS CITY MO 64105 US 

niCHARD P. BRUENING 

114 BEST i-ITll i-.-.;BET 
KAKSAS CITY MO 64ir;5 U! 

RICKARtJ P BRUENING 
KANSAS CITY SOtJTHSRN RR 
114 •EST ELEVENTH STREET 
KANfAS CITY MO 64106 US 

ROBERT P ERNIN JR 

48G0 MAIN ST SUITC 600 

KANSAS CiTY MO 64112 US 

MBL CARNAHAN 

OFFICE or THE Ĉ CAfERNOR 

STATE CAPITOL ROCM 216 

JEFFERSON C m MO 65101 US 

JACK HYNES, ADMINIS'i-RATOR OF RATX.R(MOS 

PO BCK 270 

CAPITOL AVE AT JEFFERSON ST 
JEFFERSON CITY MO 65102 US 

JOSEPH A . STINQER 
IBBB 
570 NEN BROTHERHOOD BUILDING 
KANSAS CITY K3 66101 US 

B I L L I A M J . MCGINN 
NORTH AMIsB. CHO(. CO. 
8300 COLLEGE BOULEVARD 
tWEKLANU PARK KS 66210 US 

eARRETT HATCHES 
8300 COLLBCS BLVD 
OVERIJWID PARK X3 66210 US 

T . L . GREEN 
BBSTBRN REKXJRCBt, 
PO BOK 889 
818 KANSAS AVE 
TOPEKA K3 66601 US 

JtlHH JAY ROSACKER 
K I , DBPT or TRAHSP 
217 SE 4T« ST 2ND FLOOR 
-lOPKKA K3 66603 US 

ALAN R. POST 
1803 STCrxiM STRKET 
• I C H I T A KS 67208 US 

JAMBS J . IRLANDI 
STB PRACT-ITIONBR 
1809 N BRCADBAY/SUl-TK F 
• ICHITA KS h72l4 US 

JUNIOR STFBl-. r j l 
123 NORTH MAIN ST 
IKiISINC>TON KS 61544 US 
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ROBERT K. OI.tNN MISSOURI PACIFIC RAILROAD CCWPAMY 
HOISINGTON CHAM. OF COB*. ROOM B'lU 
173 NORTH MAIN STREET 1416 DODGE STREET 
HOISlMliTON KS 67544 7594 US OMAHA N»; 68102- 1603 US 

Jt»« t . LARKIN PAUL A. CONLEY, JR. .LAB DEPARIMENT 
p O B<« :il850 UNION PACIFIC RR Co. 
4814 DOUGLAS ST 68132 1416 DOOGE STREET 
i»»AHA NK 68132-0850 US tMAHA NK 68179 US 

LIXJISE A RINN JNICN PACIFIC RAILROAD COMPANY 
UNK5N PACIFIC RR CO. 14lb IKN3GE STREET 
LAB DErAmrffiNT ROOn 830 OMAHA NE 68179 US 
1416 OtHX-ft: STREE'l' 
OMAHA NE 60 179 US 

JIU1E3 V. DOLAN, IJtB DEPARTMENT JFJUOIA L. REGIER 
UNION PACIFIC RR CO. UNION PACIFIC HR CO. 
1416 DOOGE STn>:ET 141b DODGE STREBT KM 830 
t»UkHA NK 68 US CMAHA NE 68179-0001 US 

ROBERT T. OPAL KKN SIECKMEYER, MGR. TRANSP. PLANN. DIV. 
UNION PACIFIC RH CO. NEBRASKA DBPT. OF ROADS 
1416 DODGE STREET RM 830 P O BOX 94759 

cMAM.\ NE 6en'»-onoi us LINCOLN NE 68509-4754 US 

ENTERGY SERVICES, IMC •AYNE ANDERSON 
MML UNIT L ENT-2bE BNTERGY SERVICES, INC. 
631 LOYOLA AVE f39 LOYOLA AVE MAIL L ENT 76E 
NEB CJK1.EANS LA 70013 U£ NEB ORLEANS LA 70113 US 

B. r . CJUTTER 0 H rVET 
ALBiMARLE CORPORATSOM READER INDUSTRIES, INC. 
451 FLORIDA STREET P O BOX 507 
BA'IVIN ROUSE lA 70801 US 320 OtJACHlTA AVE SUlTt. 320 

IKT SPRINGS NATICMIi. FARK AK 71902 US 

HO»IORAOLE DAVID PRYOR JOC N HAMPTON 
UNITED STATES SENATE 2309 N VOTH 
330 FEDERAL BLDG ATni; CARMIE HENRY ENID OK 73702 US 
LI ITLE ROCK AR 72201 US 

HON PHIL GRAPH THOKAS R. JACOBSEN 
UNITED STATES SEKAT̂ : ATTN BRETT BRBBGR TU ELECTRIC 
7323 BRYAN ST STL 1500 1601 BRYAN SniEET STF. 11 060 
DALLAS TX 75201 US DALIAS TX 75201-3411 US 

JAKES R. r..lHG LONNIE E. BLAYDES, JR., VICE PRESIDENT 
CEN TEX/SOCriH ORIENT DiaLAS AREA RAPID TRANSIT 
4809 COLE AVE STE 350 LB 126 P 0 BOK 75266-7210 
UAJ.LA3 TX 75205 US 1401 PACIFIC AV»;NUE 

DALLAS TX 75266-7210 US 

STEVEN A BRIGANCE EDMUND B. BURKE 
LEBOEUF, LAMB, ETAL BURLINGTON NORTHERN RR CO 
40Z5 BOtXJLAND PARK BLVO STE 250 777 MAIN STllEET, 3800 COfrriMBimu, PIJWIA 
ARLKKVrt* IX 76013 US FT BOKTH TX 76102 US 

MICHAEL E. ROPER DOUGLAS J. BABB 
BURLfNGTOM NORTHERN RR BURLINGTON NORTHERN RR CO 
J7; MAIN STREET. 3800 CONTINENTAL PL 777 MAIN STREET. 3800 CONTINENTAL I'lJUiA 
FT BOfn-H IV 76102 US t~r BtJK-rH TX 76102 5384 US 

JJVNICE G BARBER RICHARD SCHIEFELBEIN 
BURLINGTON NORTHERN RR CO 7801 BCXXIHARBOR DRIVE 
777 MAIN STREET, 3800 COOTINEMTAl. PIJWA F0!3T NORTH TX 76179 "S 
FT *i»-lH TX 76102-5384 US 

i . DAVID TinilOlM GEN. ComiTTEE OF ADJUST. GO 895 
mirCHESEN 4 GRUNDY UNITED TRANS. UNION 
1200 SMITH STREET (»3330) 2040 NORTH LOOP MEST STE 310 
HtX!3l\>N K 77002-4ST9 US HOtlSTON TX 77018 US 

GEORGE T. BILLIKMSOH 0 KENNETH TOBSENO JR 
P O BOX 2562 EXXON CHWICAI, CX) 
111 r, LOOP N 13501 KATY FREEBAY 
!KX)S'11)N rx 77029 US HCXJSTrjN nc 77079 1378 US 
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B, C. GtUtVES, JR. BRIAN P. FELKER 
EXXON COMPANY U.S.A. SIKLL CHCMICIAL COMPANY 
PO BOX 4692 ? 0 BCK 2463 
HtXJSIXJN TX 77210-4692 U3 ONF SH»:l,L VIJiZA 

HOUSTON TX 77252-2463 1)3 

ERIC B, TIBBETTS ROY GlANCJwaSO 
p O UOK 3 766 EtrTKnCY SRRVICRS, XNC. 
1301 MCKINNEY ST 350 PINE STREET 
HOtJsnoN TX 77251 US BEAUMCNT TX 77701 US 

TEXAS MEXICAN RAJLBAY CO. JOHN P. LARUE 
PO BOX 419 P O AOX 1541 
LAREDO TX 78042 0419 US 222 POBER STREET 

IXJHKRI CHRISTI TX 78403 US 

THOMAS A GRIEBEL • ILLIAM G BURNETT 
rEXAS DOT TBIAS DEPT. TRAMS. 
125 E UTH ST D C CftEER ST HBY BLOG 
AUSTIN TX 78701 US 12-1 B UTH sntKrrr 

AUSTIN TX 78701-2403 US 

CAPITAL METROPOLITAN TRANSP AUTH JERKY L. MARTIN, DIRECTOR RAIL DIV. 
2910 EAST riFTV ST RR CCM4 or -rsxAs 
AUSTIN TX 78702 US P 0 BCK 12967 

1701 N CONGRESS 
AUSTIN TX 78711 U3 

MAIW TOBEY REBEtXA FISiKR 
P O BCK I2S4B ASST ATTY GEMERAL 
AUSTIN TX 78711 2548 US PO BOK 12548 

AUSTIN rx 78711-2548 US 

AMDREB SANSON HON. jom n. coon. 
-nt PARKS 4 BILDLIFK DBPT. TX HCU8E or RSPRBBiiHTATTVSf 
4200 SMITH 3CH0OL ROAD P 0 BOX 2910 
AUSTIN rn 78744 US AUSTIN TX 78768 US 

HON. ROBERT JUNELL ROBERT H SAUNDERS 
TEXAS HOUSB OF REP. S O BCK 2910 
PO BOX 2910 AUSTIN TX 78768 2910 US 
AUSTIN TX 78768 US 

ROBERT A. CUSHING, JR. DAMtELL L. HMIAVAM, OCECtmVE DIRECTOIt 
UNITED TRANS. UNION, COLORADO BKBAT ADMIN. 
12401 HIDDEN SUN COURT 5500 SOUTH QOEBBC STRBET STE 111 
El, PASO TX 79438 U3 BNGLBBCXX) r̂ O 80111 US 

TIKMAS r . LIMN STEPHEN D ALPEK3 
MOUNTAIN CO*L CCMPANY ALFKRt 4 CARVER 
555 17TH STREET 2ZND FLOOR 730 17TH STRKET 4340 
DENVER CO 80202 US DENVER CO 80202 tnS 

RU33EU. 3. JONES, I I I PATRICIA T. SMITH, SR. VICE PRESIDENT 
MOUNTAIN COAL CCMPANY PUBLIC SBRVICX COMPANY 
555 17TH STREET 22ND FLCXW 1225 17TH STREET STT 600 
DENVER CO 80202 'JS DF.NVER c:o S0202 US 

STANLEY B. KONIZ, lINir MANAGER NANCY MANOTHC, ENFtXtCDfENT ATTOMasY 
PUBLIC SERVICE COMPANY U. S. SPA REGION V I I I 
1225 nTH STREET STt 1100 999 18TH SST STE 500 
DENVER CO 80202 US DENVER t:o 80202-2466 US 

DAVID N. LABSON, FUEL TRAFFIC COORDINATOR ANTHONY M. MARQUEZ 
PUBLIC SBRVICB C0IB«IISION CO, PUBLIC UTIL. CCBB4. 
1225 nTH ST STT, 1100. SEVENTEENTH ST PIJ^zA 1525 SHERMAN STREBT STH FLOOR 
DENVER CO 80202-5533 US DENVER t:0 80203 US 

JANE T. FELDMAN, ASrT. AITORNEY GENERAL HON. BEN N. CAMPBELL 
BTATB or COLORADO VmiTSD STATBB BEKATV 
lj 2 5 SHERMAN ST 5TH FLOOR 1129 PENNSYLVANIA STRr.BT 
DBNVER CO 80203 US DENVER c:o 80203 US 

ROY RCHCR JAREO BOIOOH 
GKECUTIVE CHAMBERS OFPICB or TIK GCKmUfOR 
136 SIATE CJkPITOL STATB CAPITCH. RM 136 
DENVF.R CO 80203 US DENVER CO 80203-1792 US 
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CKAKLK3 R. BCMBERGER 
PCmi.U' SERV. OI COIX«ADO 
5900 K 39'ni AVENUE 
DtaiVfcM CO 80207 US 

SUE BALLENSKI, PHYSiCAI, RESOURCES 
USDA FOREST SERVICE 
P 0 BOK 2')127 
lJUCEBtXXJ CO 80225 US 

KENTf'N rORHEST 
HA'r. ««Y HISTOR, li<x:iBTY 
P O BOX 480181 TA 
ItJRMINAL ANN>Jt 
DENVER CO 00249 US 

GERALD E. VANINETTI 
RESOURCE nA TA IMT' L 
1320 PEARL STRf;ET STE 300 
BOULDER CO 9C302 US 

JOe D. FORRESTER 
C/O CO MTN COLLEGE, TIMBERLINE CAMPUS 
901 s i m 24 
LEAOVILLE CO 80461 US 

THCMAS J . FLORtTZAK 
CITY OF PUEBLO 
12 7 THATCHER BUILDING 
PUEBLO 1:0 81003 'IS 

HCN. HANK BROBN 
UNITED STATES SENATE 
5TH 4 MAIN ST 411 THATCIIFJ? BLDG 
putiai.o i:o 81003-3140 us 

MAYOR LESTER BILLIAMS 
TOBN o r BADS 
PO BOX 8 
n o N 13TTI »T 
EADS CO 81036 US 

CARDON Q. BERRY 
KIOBA CO. CC»»IISSIONii»8 
PO BOX 591 
1305 GOFF 
EADS CO 91036 US 

MAYOR DELCARL EIKENBERG 
TOBN o r HASBBLL 
P 0 BOX 206 
HASBELL CO 81Q45-0206 US 

JCMI R STULP 
fBCED 
i ' 0 BtW 1600 
iJkMAR CO 81052 US 

JOHN ROESCH 
BENT CtXJNTY 
PO BOX 350 
LAS ANIMAS CO 81054 US 

BLAINE AWJUTHNOT 
t:ROBLEY COJNTY 
601 MAIN 3-1-
tlRDBAY CO HI 1163 US 

JANET PAUIER 
P 0 BCK 1260 
13997 COUNTY ROAt 71 
SHERIDAN IJIKE CO 81071 US 

BERNICE TcrrTLE 
KIOBA COUNTY BIFE, CHAPTER #124 
13775 CR785 
TVBNER CO 8107:-9619 US 

-HARLES BAIT 
EACA COUNTY 
pin BCK 116 
SPRINGFIELD CO 81073 US 

JEANNE M FOSTER 
UPPFK ARKANSAS VALLEY RTB 
P 0 SOX 637 
SALIIIA CO 81201 US 

HON. NANCY SANGER, MAYtJR 
CITY o r SALIDA 
P 0 BOK 417 
124 E STRECT-
3A.'.IDA CO 01201 US 

E • BOTIPKA 
6388 'ITlRIUkCE LANE 
SAI.IDA CO 81201 US 

BAYNE r . MILLIGAS, SECRETARY 
CON. TO PRESERVE I'KOPERTY 
l ; '555 COUNTY l>OAD 191 
SALIUA CO U '2'-

THCmS B. FOSTER, CMAlMMim 
Ct»l . TO PRESERVE PROPERTY 
P 0 BOX 601 
SALIDA i : - * 8 1 / n i US 

FRJUtK C MIT>1VKRY 
PO BOX 599 
SALIUA CO 81201 US 

MYRON r , SMITH 
rasB«o»rT rcxiwTY coi««. 
615 MACON AVE ROOM 1102 
CANtJN CITY CO 81212 US 

Of':£0 TABU-rtAU 
noVXL GORC.B SCENIC RV 
P 0 BCK 138 7 
CANON CITY CO 81215 US 

RUTH H . CARTER, MAYOR 
CITY o r CANON CITY 
P 0 BtW 1460 
A - n N : STEVE rHAOKBH CITY ADMIN 
CANON c m CO 91215 OS 

,1'JDY LOHNES 
UAACCIG 
r 0 BOX 510 
I : A N O N CiTY CO 81215-0510 US 

STEVE THACKER 
BCK 1460 
CANON CITY CO 81215 1460 US 

STEVEN 0 . RABE, CITY MANAGER 
CITY o r FLORBNCB 
300 8 NAIN STREET 
FIXMENCE i-O 81226 JS 

S'TVE TOTKBR, PRESIDENT 
D4RG BEST. CMPLOYKBS 
20' '8 J ROAO 
FRUITA 1:0 81521 US 

JAMES R. FRITZE 
EAGLE COUNTY ATTORNEY 
P 0 B<3K 850 
EAGLE CO 81631 US 
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GARY L . MCFARLEN,, 01RECTTOR-TRANSP 
KENNECOTT ENERGY COMPANY 
505 SOUTH GILLBTrE AVENUE 
G l L L B ' m ; BY 82716 US 

PATRICIA BRITTON, CHIEF LEtiAL CJrrtCER 
KENNBCOTT ENERGY COMPANY 
505 SOUTH GILLETTE AVENUE 
G1L|.BTI>; BY 62716 US 

TIMM R. ADAMS 
IDAHO BJUtLBY COtWISSION 
1199 MAIN STREET, STE G 
HOISE 10 83702-5630 US 

JERRY R KRESS 
I D , BHXAT COM4I8SION 
1109 MAIN ST STE 310 
BOISE IU 83702-5642 US 

ANN KNAPTON, TRANSP. Mta^. 
IDAHO TIMBER CORPORATION 
P 0 BCK 57 
'i401 KBNUAJ.L S'lHEK'' 
BOISE ID 83107-0067 US 

BAYNE L . STOCXEBRA.'̂ E 
KENNECOTT UTAH COPP. CORP 
P O BCK 6001 
8315 BEST 3595 iCAtrm 
MACNA UT 04044 6001 US 

RAY D. CARDNER 
KENNECCIT UTAH COPP. CORP 
P O BOX 6001 
8315 Bf;ST ";j95 StXTTH 
MAGNA UT 04044- 6001 US 

RONALD L . RENCHER 
•ESTERN SHIPPERS COAL. 
136 3CWTH MAIN STREBT STE 1000 
SALT IJUCK CITY ITt 84101-1672 US 

ALEXANDER H. JORDAN 
BK3TEHN SHIPPERS COALIT. 
136 StXTTH MAIN STRBETSTB 1000 
SALT IJUCK CITY UT 84101-7612 US 

JEr»'REY B GROY 
ONE CfTAH CTR 
201 SOVTH MAIN STREET, STE 1100 
SALT LAKE CITY UT 34111 US 

CHRISTOPHER E. BRAMHALL 
451 SOUTH STATS ST, ROCM 505 
SALT LAKE CITY UT 84111 US 

DEEDEE CC^RRAOINI 
451 StXTTH STAT-B STREBT, ROCM 306 
SALT LAXE CITY ITT 84111 US 

MIcrNAEL C. LEAVITT 
210 STATE CAPITOL 
SALT LAKE CITY UT 84114 US 

RCSIN L . K l t j o a , C>eNERAL COUNSEL TO GOVERNOK 
STATE o r '.nAH 
210 STATB CAPITOL 
SALT LAKE CITY i r f 84114 US 

REED M. RICHARDS 
STATE OF UTAH 
236 STATE CAPITOL 
SAI T LAKE CITY ITT 84114 US 

LYNEI'lE B . T H I R K I L L , LOQISTICS MAHACiE.H 
GR. SALT LAKE MINERALS 
P O aOK 1190 
OGDEN UT 84402 US 

KENNETH C. JtJHNSEN, V PRES 4 tJGN 
GENEVA STESL COMPANY 
P O BOX 75U0 
PROVO i r r 84603 US 

COUNSEL THE XAOOt ARIZCMA RR CO 
P O BOK M 
SAN MANUEL AZ 85631 US 

SAN MANUEL ARIZONA RR CO 
P 0 BOX M 
SAN MANUEL A2 85631 US 

FRA.VK E . HANStlN JR 
MAtXA MBTALS CCMPANY 
7400 NORTH ORACLJ! ROAD. SUITE 200 
TUCSON AZ SAiliA US 

MAOIA COPPER CO 
SUITB 200 
7400 NORTH ORACLE RD 

'ruc:soN AZ 65704 us 

O KENT MAHER 
33 BBST rtXJRTK ST 
PO BOX 351 
B I N H E M W X : A NV 89446 US 

R. MICHAEL HCCOmiCK 
HUMBOLDT COtWTY DA 
l> O BOX 909 
50 BEST FIFTH STWIET 
BlNNnWCCA NV 81446 US 

H l t n s ^ L B . HALIXT 
CITY o r RBNO 
P 0 BOK 1900 
RENO NV 89505 (IS 

DORI OBEN, SPECIAL PROJECTS MANAGER 
REOiTVELOP LAMD AGENCY 
490 S CENTER STREET STE 203 
M : N 0 NV 89505 US 

JEFFERY B. H I L L 
SIERRA PACIFIC POBBR CO. 
P O BOK 10100 
6100 NEIL SVAAIl 
RBNO NV 89520 US 

THOMAS J . FRONAPFEL 
NBVADA, DEPT, OF TRANSPORTATION 
1263 3 STEBART STREBT 
CARSCiN CITY NV 897)2 U5 

MICHAEL I . S T O C R I A M , GENERAL COUNSEL 
U . S. BORAX INC . 
26877 TOURNEY ROAD 
VALENCIA CA 91355 (JS 

JOHN IS- BAI.LAS, AtMiNCY ENGINEER 
INDUSTRY URBAN-OEV. AG. 
P 0 BOX 7089 
15651 FJ\3T STAFFPRD STVEE-l' 

JCIBI D BALLAS 
P .O. BOK 7089 
15651 KAST STAFFORD STREET 
CITY t i r INOUSTPY CA 91744 US 
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RICHARD CABANILLA. PLANNING DEPARTMENT 
IMPERUa COUNTY 
939 MAIN SniEET 
EL CKNTRO CA 92243- 2856 US 

SCOTT KBSSLf.R 
202 BEST FOURTH STRF*T 
ALTURUS CA 94102 US 

JAMSS T . QUINN 
t » , PUBLIC U T I L I T I E S COMI 
50r, V,\N NESS AVENUE 
SJU< FHANl'ISCO CA 94102 3298 US 

LOUIS P •ARCHOrr 
SCXfTHRN PACIF. TRANS. CO. 
ONE MARKET PIJkZA 
SOtJTHE><H PACIFIC BLDG RM 815 
SAN FTAHCISCO CA 94105 US 

THE Ooi.VBK 4 RIO GRANDE BESTERN RR. CO. 
SiX/THBRN PACIFIC BUILDING 
ONE MARXET PIJkZA 
SAN r<<ANCISCO fJt 94105 US 

(iARY A . LAAKSO 
s o t r n i R N PACIFIC L I N E S 
ONE MARKET FLAZA, SOtTTHERN PACIFIC BLOG 
SAN FRANCISIX) C * 94105 US 

LINDSAY BOBER, DEPUTY ATT<.)RNEY GENERAL 
CJU,irORHIA DEPT. Or JUSTICE 
50 FRJJKJNT 3TRBBT STE 300 
SAN FRANCISCO (-Ĵ  94105 US 

CJtHNON Y . KARVKY 
StM.>THERN PAC. TRNS. CO. 
ONF. MARKET PLAFJV 
SAN FRANCISCO C:A 94105 US 

CJU«OL A . HIUtRIS 
SOt/rHKRN PAC. TRANS. CO. 
ONE MARKET PLAZA 
SAN FRANCISCO C:A 94105 US 

LARRY B, TELFOftD 
SEVERSON 4 BBRSON 
ONE CMBARCADERO CENTER 
SAN FRANCISCO CH 94111 US 

UANTEL R. ART.LLANO 
CITY HALL 
708 THIRD STREET 
BREfrraoou CA 94513-1396 ui 

BRIAN BIBSE 
Asstx: o r B A Y A R E A tx>VTS 
PO BOK 2050 
OAKLAND CA 94604-2050 US 

ANN FINGMRETTB HAS3B 
n i l BRCM}aAr 
OAKLAND Ot 946D7 US 

LEO R BRIEN 
.'7C BARER S T n W T 
OAXLAND CA 94607 US 

PAUL C. ANDERSON 
HCDOfKXJCH, HOLLAND, ETAL 
1999 HARRISON STREET STE 1300 
OAKLAND CA 94612 US 

CRAIG G KtXIIAM 
Ota CITY HALL PUtBA 
OAKLAND CA 94612 US 

JlU-FREY A . •AI.TER 
BATCRFALL TOBERS, 201 B 
2455 BENNETT VALLEY ROAD 
SANTA ROSA CA 95404 US 

CHRISTOPHER J . NEARY 
no st>trrH MAIM STREET SUITE C 
BILLITS CA 95490 US 

DAVin N . MAQAB 
YOLO SHORTLINE RR CO 
3344 BRAEBURN STRBBT 
.IA! HAMENTO t-A 95821-4C37 US 

JOSEPH H . PETTUS 
BUN VALLEY BNSRCY INC 
800 HOmr, AVE. SUITE 270 
SJU.-RAMEN'IX} CJk 95825 US 

K. MARK AmsTRONO 
P O DOK 1051 
ALTURAS CA 96101 US 

3TEVEN J . K A B E C K 

FHATHiU) RIVSR RAIL iOC. 
P O BCK 608 
PtJffPOLA CA 96122 US 

KATHLEEN K. LAZARD 
P O BCBC '30 
700 COURT STREET 
SUSANVILLE CA 96130 US 

jtxiH BoiBorm 
29S0 RrVBRBIDB D« 
SUSANVILLE CA 96130 US 

MIKE THOKNE, EXEC. D I R . 
POR-. o r PORTLAl*) 
BOK :. j 2 9 
PtTRTlAND !>R 97208 US 

FRED P. SBANSON 
OREGON 8TBLL MILLS 
P O B<W 2760 
PORTMUID OR 97208-0363 US 

RICK B I L L I S 
550 CAPITOL ST NB 
iAUm OR 97310-1380 US 

ALLAH E . RUHBAUOH 
P O BOK 1215 
COOS BAY OR 97420 US 

KJUtEN O'CtWNOK 
LAKE OtXniTY COl«TH<XJ3B 
513 CENTER STREBT 
lJUUSVIKB OK 976.70 trs 

JU«N DEKOSTER 
P 0 BGK 1209 
SEATTLE BA 98111 US 
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CHARLFS H. MONTTUKJE DOKAL.7 O MEYER 
JPA AMD EL DORADO CCMPANY P O BOK 183 7 
426 NB 162Nr STREET TACCMA CA 98401 
SI-AriTE IA 98177 US 

MARCELLA M. SZEL 
CU RAIL IYSTV< 
910 PEEL STREET •INDSOR STATION PM 234 
M t X f l W J a QUEBEC CD H.3C iE4 CD 

Ret^octls: 513 


